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Company name: CTB HOLDINGS LIMITED
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Details of Charge

Date of creation:  10/12/2020
Charge code: 1304 2520 0001
Persons entitled: GEORGE BELL AND ANNETTE BELL
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: REBECCA YASSIN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13042520

Charge code: 1304 2520 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th December 2020 and created by CTB HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 16th December 2020 .

Given at Companies House, Cardiff on 17th December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DEBENTURE .
. hetween
 CTH HOLDINGS LIMITED -

and

GEORGE BELL AND ANNETTE BELL

" THIS BEED IS SUBJECT TO THE TERMS OF THE INTERCREDITOR AGREEMENT (AS DEFINED
HEREIN)




msomEDRees {0 Decemnar X _-

PARTES o R

(v CTB HOLD!NGS LEMITED a company mcorporated in England and Wales with company
 number 130425820 whose registered office is situate at Lakehouse Ewehurst Lane, Speldhurst,
Tunbridae Wells, United Kingdom, TN3 QJX {the "Company™).

{2 GEORGE BELL and AMNETTE BELL, residing at Dsumgeiloch Moo F{oad Sfrathilans, -
Stirlingshire, 563 9EU {iogether the “Yendor™) '

- BACKGROUND _ - o . . . o
D Urider the térms. of the Share Exchange Agreement (as defined in ihis deed) it has been agreed
- that the Company will pay to the Vendor the Deferred Consideration {as definad therein) on the
terms and conditions set oul in said Share Exchange Agreement.

{iy - it is 8 condition of the Share Exchange Agreement that the Comparly gfénts the .Véndor this'
- .. deed, which provides. security to the Vendor for all of the Company's obligations o repay the:
-Deferred Consideration to the Yendor under the Share Exchange Agreement,

- AGREED TERMS -
1. DEFMITIONS AND INTERPRETATION'
1.1 Definitions -

. The fottowing definitions apply in this deed: _

- Adriinigtrator. an admisistrator appointed to manage the affairs, business arid prepany ofthe

Company pursugnt to clause 7.5
| Business Day:.a day (other than a Saturday or S'unday) on whith banks are open forgeneral -

~husiness in Edinburgh and London.

Delegate: any persan appointad by the Vendor or any Recaiver pursua’n{ fo tlause 12 and any
' ~person appointed as aiforney of the Vendor, Receiver or Delegate.
" Event of Default: failure by the Company to make payment of Deférred Consideration (as-
- defined inthe Share Exchange Agreement) when due.
Intercreditor  Agreement: the intercradilor agreement batween, -amon'gé.at others, the |
Company, the Vendor and the Senior Lendear dated on or around the date of this deed.
Permitied Security: the cross guarantes and debenture each granted by the Compaﬁy‘ o
favour of the Senior Lender on or arcund the date hereof.
Recelver: includes any person of persons appointed {and any 'addi'ti'onal person or persons
appointed or substituted) as receiver by the Vendor under this deed and shall include joint
Receivers! _ _
 Secured Assets: all the assets, property and undertaking for the time being subject to the
Security created by, or pursuant to, this deed {and references tor the Secured Assets shall -
include references to any part of them}, _
* Secured Obligations: the obligations an the Company 1o make payment to the Vendor interms
. of the Share Excharnge Agreement.



Securily: any mortgage, charge (whether fixed or floating, Tegal of eduitable), pledgs, lisn,
- assignment by way of security or other security interest securing any obligation of any person,
_ orf any other agreement or arrangement having a similar effect.

Security Period: the period starting on the date of this deed and shding oh the daté on which

the Vendor is satisfied that all the Secured Obligations have been unconditionaily and:

irrevocably paid and discharged in full and no further Secured Obligations are capable of being -
- outstanding.

Senior Lender! HSBC UK Bank PLC. |

Share Exchange Agresmant: the share exchange agresment batwean (amongst others) fhe
- Vendor and the Company entered into on or arcund the date hereofin respect of the shares in

Bell Group UK Limited.

- .1.2 interpretation
| in this deed: _ _ o _ _ _ _
{a) | the “Company” or the “Vendor” shall inclide any person deriving fitle from tham or
—.-any permitted successor ar assighee;
by any agreement or instrument is. a reference fo that agreement or instrument as
amended, novated, replaced or restated in whale or in part;
{c} . a provision of law is a reference to that provision as amended or ré'—énacted;-arid.
- {dy a “Clause” is to a clause of this deed. _
L {g) : waords in the singular shall import the plural and Woe versa) and
{f "the headings in this dead are for ease of reference anly.
A3 Clawbsck _ _ _ _ .
" If the Vendor considers that an amount paid by the Company in ré‘épeci of the Secured
Obligations is capable of being avoided or otherwise set aside on the liguidation or

- - administration of the Company or otherwise, then that amount shall not be considered to have -
been irrevecably paid for the purpases of this deed.

g 14 Perpetuity period
" If the rule. against pérpetuihes applies to any trust created by this deed, the perpetsiity beriod o
" shall be 125 years (as specified by section 5{1) of the Perpstuities and Accumuiations Act
2009).

15 intercredifor Agreement
This deed is subjectto the terms of the intercreditor Agreement. To the extent that there is any
conflict or inconsistency between any provision of this deed and any provision of the

- intercreditor Agreement, the provisions of the Intercreditor Agreement, shall prevail and have
“effect in preference o the relevant provision of this deed.

2. COYENANTTO PAY
The Company undertakes to the Vendor that it will on demand when due pay-or discharge the
Secured Obligations.



- Company with full title guarantee charges 1o the Vendor, by way of first floating charge, alithe -
undertaking, property. assets and rights of the Company owned now or in the future.

3.2 Dualifying floating charge _ _ _
- Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge crested
by clause 3.1.
33 Automatic crystallisation of floating charge .
The floating charge created by clause 3.1 shall aufomatically and immediately (without notice) -
convert into a fixed charge over the assels subject to that floating charge if:-
{a) . the Company:
L {i} " crestss, or atterpts 1o create, withaut the prior wiitten consent of the Vendor,
a Security or a frust in favour of another person over all or any part of the
secured Assels {except the Permitled Security of as expressly permitfed By
the terms of this deed or the intercreditor Agreement); or
(i} - disposes, or attempts-to dispose of, all or any part of the Sacured Assets
" (othier than Secured Assets that.are only subject to the fleating charge while
it rerading uncrystallised);
(b} any person levies {or aftempis to levy) any distress, aﬁ’a'ch‘ment execution or other
‘process against all or any part.of the Secured Assels; or
¢} a resolution is passed or an order is made for the w’inding-h;ﬁ:, dissclution;
_ _ administration of re-arganisation of the Company..
34 Crystalsisatian of floating charge by notice
. The Vendar may, in its sole discretion, by written notics to the Company, conver! ths floating
" charge created underthis deed into a fixed charge as regards any part of the Secured Assets
- specified by the Vendor in that notice it
{a}  an Event of Defaull ocours and is 'c:ontéﬂuéﬂg';' ar
“{B) . the Vendor considers those assets to be in danger of beifig seized or sold tirider any
- form of distress, attachment, execution or other legal process or (o be otherwise in
 jeopardy.
3.5 - Assets acquired after any floating charge has crystailised
Any-asset acquired by the Company after any crystallisation of the floating charge c:.reated
under this dead that, but for that crystallisation, would be subject to a floating charge under this o

: _' dead, shall (Unless the Vandor confirms otherwise to the Company in writing) be charged to the
~ Vendor by way of first fixed charge.



. 41 Liabihty not di$charged . . e e P . _' .....
- The Company's liability under this deed in respect of any of the Secured Obligations shafl niot
be discharged, prejudiced or affected by:
{a)  any security, guarantee, indemnity, reredy or other right held by, or available to, the:
- Vendor that iz, or becomes, wholly or partially illegal, void or unenforceable on any
- ground;
“{b} - the Veridar rénevﬁn.g,' determining, varying or increasing any facility ar other )
~ transaction in any manner of conourring in, accepting. or varying any compromise,
- arrangement or setifement, or omitting to claim or enforce payment from. any other

PECSON; o7
" {g) + any other act or omission that, but for this clatise 4.1, might have discharged, or
otherwise prejudiced or affected, the lability of the Company:
_ 47 bnmediate recourse
_' The Company waives ah@y pight. it may Have ta require the Vendor to enforce aﬁy seéuréfy ar
other right, or claim any payment from, or otherwise proceed against, any other person before.
" enforcing this deed against the. Company.

&. REPRESENTATIONS AND WARRANTIES
51 Representations and warranties
The Company makes the representations and warranties sat out i this clauss 5 to the Vendor,
52 Ownership of Secured Assets. _
. The Company is the sole legal and bensficial owner of the Secured Assets.
J53 . Mo Security
The Secured Assets are frée from any Sacurity other thar Permitted Sacurity and the Security
created by this deed. '
) 54 No adverse claims _
The Company has riot received, or ébknawlédged natice of any adverse claim by any person
. inrespect.of the Secwred Assets or any interest in them.
CE5 - Mo adverse covenants
There are na covenants, agreements, reservations, conditions; inferests, rights or other matters
whatsoever that materially and adversely affect the Secured Assets. _
56 Mo breach of faws
There is no breach of any law or reguiation that materially and adversely affects the Secured
Asseis,
57 Mo interference if enjoyment
‘Mo faciity necessary far the sijoyment and use of the Securéd Assets is subject fo terms
--entitiing any person 1o tefminals or curtall its use..



g8 Avoidance of security
“No Security expréssed to be créated under this desd is fiable 1o be avoided, or otherwise set -~
_aside, on the fiquidation or adminisiration of the Company or otherwise.
59 Mo prohibitions or breaches '
The eniry into this. deed by the Company does nat, and will not, constitule 3 breach of an'y'
© - agreement or instrument binding on the Company orits assels,
510 Enforceable security _ _
This dead constitutes and will constitute the legal, valid, binding and anforceable obligations of
the Company, and is. and will continue to be, effective security aver alf and every part of the
Secured Assets in sceordance with its ferms.

BT Times for making representations and warranties

. The representations and warranties set out in clause 5.2 to clause 5.10 are made’ by the
- Company on the date of this deed and are deemed to he repeated on each day of the Security
" Pericd with reference to the facts and circumstances existing at the time of repetition.

&, GENERAL COVEMANTS. .
. 5.1 _ . Negative pledge and dispasai restrictions

The Compatiy shall not.at any time,; except with the prior wiitten consent of the Vendor, such
consent not to be unreasonably withheld or delayed:

{a} . create, purport to create or permil to subsist any Security'bﬁ, of i relation 1o, an'y_ .
. Beoured Asset othier than any Sacurity created by this deed or any Permitied Secirity;

. {b)' el assign, fransfer; part with possession of, or otherwise dispose of in any manner
{orpurport fo do sa), all orany part of, or any interest in, the Secured Assels (sxcept,
in the ordinary. course of business;, Securad Assets that are only subject to an

~unerysiallised floating charge); or

(e} * create or grant {or purport to create or grant) any interest in ihe. Secured Assats in
favour of a third party. :

8.2 = Preservation of Secured Assets

The Company shall not do, or permitt to be done, any act or thing that would or might depraciate, _
_ lecpardise or otherwise prejudice the security held by the Vendaor, or materially diminish the
~value of any of the Secured Assets or the effectiveness of the security created by this deed.

83 Company's waiver of set-off _ _
The Compahy waives any presentar future right of sat-off it may have in respect of the Secired
Obligations (including sums payable by the Company under this deed),
.5.4 - Compliance with laws and regulations
{a)  The Company shall nof;, withoUt the Vendar's pﬁor writté’h consent, 'u'se or-permit the
Secured Assets to be used in any way contrary to law.

“(b) " The Company shall:



..... ) ) the Secured Assels or the useof it or any part of them;

{ii}." . obtain, and grompily renew from time to tims, and cam'piy with the terms of
all auiHorisations thal are reguired in connaction with the Secured Assets or
" their use or that are necassary to preserve, maintain or renew any Secured .
Asset; and

fii) promptly effect any maintenance, modifications, alterations or repairs that are
-required by any law or regulation to be effected on or in connection with the
Secured Assets.

85 . Enforcement of rights
The Company shall use-its best endeavours to: - _
{g}  procure the prompt cbservance and pérfo‘rmahz’:e- of ‘the covenants and. other
obligations imposed on the Company's counterparties- . and _
{b] . enforce any rights and instifute, continue or defend any pre’c‘ée‘ﬁingé relating to any .
- of'the Becured Assets that the Vendor may require from time to tima.
66  Notice of misrepresentation and breaches
“The Company shall, prompily on becoming aware. of any of the same, notify the Vendor in
writing of:
(a}  any represertation or warranty set out in clause 5 which is incorrect or misisading in
any material respect when made. or deemed to be repeated; and ’
(Ib} " ary breach of any covenant set outirr this deed.
87 Information _ .
" The Company shall
{al give the Vendor such - information cdndérnihg- the tocéf’son,’ COnditio'n,. uge and
- operation of the Securart Assets as the Vendor may reasonably require;

(b}" permit any persons designated by the Vendar and any Receiver to enter ofi it
premizes and inspect and examing any Secured Asset, and the records relating to .-
that Secured Asset, at all reasonable times and on reasonable prior notice; and

{c} prompily notify the Vendor of any action, claim, nofice or demand made by or against
it in connection with. all or any part of a Secured Asset or of any fact, matter or
circurmstance which may, with the passage of time, give rise to such an action, claim,
notice or demand, together with, in each case, the Company's proposals for settling,
- liguidating, compounding or contesting any such action, claim, notice or demand and
o ~ shall, subject to the Vender's prior approval, implement those proposals at its own
expense.

- 6.4 Payment of outgoings
- The Company shall promptly ;;:Say all taxes, {ees, !iteﬁcédutiési registratin’n !:harges, insurance:
" premiurms and other outgoings in respect of the Secured Assels and, on demand, produce
" avidence of payment to the Vendor,



7. PowERS OF THE VENDOR
’ ?1 ) pQWETfO remedy . ) ) . . s

{a]  The Vendor shall be entitled {but shall not be obliged) to remedy, at any titne, a breach _
by the Company of any of its obligations contained in this deed.
(b} ~ The Company irrevocably authorises the Vendor and its agents 1o dn:j. é!i.ihing‘é‘ that .
' are necessary or desirable for that purpose.
{c]  Any monies reasonably expended by the Vandar in remedying a breach by ih'e_
- Caorhpany of its obligations contained in this deed shall be reimbursed by the '

Company to the Vender on a full indemnity basis and shall carry intarest in
“accardance with-clause 4.1,

73 Exercise of rights .
{a)  The rights of the Vendor under clause 7.1 are without prejudice to any other rights of -
' the Vendor under this dead.
(5] - The exercise of any rights of the Vendor dnder this daed shall ot make thé Vendor
liable to account as a morlgages in possession,
7.3 Vendor has Receiver's powers

To the extent permitted by law, 'any_ right, power or discretion conferred by this deed on a

- Receiver may, after tha security canstituted by thiz deed has became enfarceable, he exercised

- by the Vendor in relation 1o any of the Secured Assets whether-or not it has taken possession

- of any Becured Assels and without first appointing a Receiver or notwithstanding the
appointment of 2 Receiver, o

74 - indulgence
"The Vendor may, af its disc’r’eﬁoh{_grant- time or. ather indulgence, or make any other
amangement, variation or release with any person not being a parly to this deed (whether or =
not any such person is jointly liable with the Company) in raspect of any of the Secured_'

Obligations, or of any other security for them without prejudice either 10 this deed or to the.
- liability of the Company for the Secured Cbligations. '

FE . Appointment of an Administrator
(a) . The Vendor may, without natice to the Compahy, appoint any one or more PRISONS
-ty be an Administrator of the Company pursuart to Paragiaply 14 of Schedule B1 of |
ihe insolvency Act 1986 if the security constituted by this deed becomes enforceable.

(B} Any appointment under this clause 7.5 shall _
. beinwriting signed by a duly sutharised signatory of the Vendor: and -
it} iske effect, in accordance with paragraph 19.of Schedule B1 of the Insolvency
- Act 1986,
{e) - The Vendor may apply i the court for an order rémioving an Administratsr from offise -
and nray by notice in wiiting in accordance with-this clause 7.5 appoint a replacemant

for any Administrator wha has died, resigned, been removed or who has vacated
office upon ceasing td be qualified. '



8. WHENSECURITY BECOMES ENFORGEABLE
81 . Security becomes enforceabla on Even‘t of Default- -

. The securily constiftited by this deed shall become immediataly anforceable if an Event of
Default cocurs,

‘82 Discretion
~ . After the securily constituted by this. deed has. become enforceable, the Vendor may, in its _
absolute discretion, enforce all or any part of that security at the times, in the manner and on

the terms it thinks fit, and take possession of and hold or dispase of all or any part of the
Secured Assets,

8. ENFORCEMENT OF SECURITY -

9 Enforcement powers

{3} - For the purposes of ail powers implied by statute, the Secured O'bl'i'gatiohs- are

deemed to have became due and pavable on the date of this deed. .
92 . Access on enforcement

{a) ~ Atany time after fhe Vendor has demanded payment of the Secured Obligations or if
the Company defaults in the performance of its. obligations under this. deed or the
Intercreditor Agreement, the Company will allow the Vendor or its Receiver, without
further notice or demand, immediately to exercise all is rights, powers and remedies
i particular {and without imitation) to take possession of any Secured Asset and for
that purpose o enter on any premises where a Secured Asset is situated (or where

-+ the Vendor or a Receiver reasanably belisves a Secured Asset to be situated) without
. incurring any liability to the Company for, or by any reason of, that entry.

{bf At all fimes, the Company must use s best endeavours to allow the ‘v’endor or its
- Receiver access to any premises forthe purpose of clause 8.2(a) {including obtaining-
- any necessary consents of permits of other pergons) and ehsure that its employees
and officers do the sama.
9.3 Protection of third parfies
No purchaser, morigagee or other persart dealing with the Vendor, any Receiver of Delegate
- shall be concerned to enguire;
. {a) . whether any of the Secured Qbhgat:ons have become due or payable or remam-
unpaid or undischarged;
{b) - whether any power the Vendor, a Receiver or Delegate is purporting to exercise has
become exercisable or is properly exercisable; or
e} . how any money paid to the Vendor, any' Receiver ar any Delegate is to be applied.
- 84 Conciusive discharge to purchasers . .
. The receipt of the Vendor, or any Recgiver of Delegate shail be & conciusive dischar'gé foa .
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making
- any acquisition in the exercise of their respective powsers, the Vendor, and every Receiver and - -



........ N ) fit‘

- 40, mecewer
101 - Appointment.
At any time after the sacurity coristituted by 1his deed has become enforseable, of at the request
of the Company, the Vendor may, without further notice, appoint by way of deed, or otherwise
i writing, any one of more persons {o be a Receiver of all or any part of the Secured Assets.

102 . Removal
 The Vendor may, without furthar notice (subjet! to-section 45 of ths Insolvency Act 1986 in the
case of an administrative recelver), from time o fime, by way of deed, or otherwise in writing,

Cremnove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver
- in the place of any Receiver whase appointment may for any reason have terminated.

103 ~ Power of appointment additional to statutory powers
" The power ta appoint a Receiver canferred by this deed shall be in addition to a!!état&td‘r’y and
other powers of the Vendor under the Insolvency Act 1986 or otherwize. '
0.4 ~ Power of appointment exercisable despite prior appeintments

" The power to appoint a Receiver {whether conferred by this deed of by staiutel shall bie, and
" remain. exercisable by the Vendor despite any prior appointment in respect of all or any part of
" the Secured Assels.

105 - Agert of the Company N _
. Any Receiver appointed by the Vendar under this deed shall be the agent of the Company and
the Company shall be solely responsible for the confracts, engagements; acts, omissions, -
defaults, losses and remuneration of that Receiver and for higbilities incurred by that Receiver.

_The agency of each Receiver shall continue until the Company goes into liquidation and after. .+~
that the Receiver shall act as principal and shall not become the agent of the Vendor.

11, POWERS OF RECEIVER

114 Gensral |

{a}  Any Receiver appdinted by the Vendor undeér this deed shall, in addition to He powers
conferred on hiny by stafute, have the powers set out I clause 11.1 io clause 11.17.
(b} | there is mare thar one Recaiver holding office at the sams time, each Recaiver may
_{unless fie document appainting him states otherwise) exercise all of the powers _
conferred on a Receiver under this deed individually and to the exclusion of any other
Receiver.
{c}  Any exefcise by a Receiver of any of the powers given by clause 11 may be on behalf
- of the Company, the directors of the Company (in the case of the power contained in-
clause 11.11}) or himself. )

112 - Employ personnel and advisers
" A Receiver may-provide services and employ or engage any managers, cﬂiders,_-sérvén'ts,. :

confractors, workmen, agents, other personne! and professional advisers on any terms, and

T



" such person-appeinted by the Company.
11.3 Make VAT elections ' _
A Receiver may make, exerciss of revoke any vaiue added tax option to tax as he thinks fit '
114 Remuneration
A Receiver may charge and feceive any sum by way of reminaration (i'n-a'ddition o é!l"c.:x:.lsts, '
" charges and expenses incurrad by him) that the Vendor may prescribe or agree with him.
115 - Realise Secured Assets _

A Receiver may-collect and gat in the Secured Asséts or any part of them in tespect of which -
he is appointed, and make any demands and take any proceedings as may seem expedient for 3
that purpose, and take pogsassion of the Secured Assets with like rights.

116 . Manage or reconstiuct the Company's business

A Receiver may carry on, manage, develop, reconsiruct, amalgamate or d’i'versify af concur in
_ ‘carrying on. managing. developing, reconstructing, amalgamating or diversifving the business
~ofthe Company.

TR Dispose of Secured Assets

A Receiver may sell, exchange, cafivert into Moniey and realise all or any of the Secured Assets
- i respectof which he is appointed in any manner (including, without limitation, by public auction -
or private sale) and genérally on any terms and conditions as he thinks fit. Any sale may be for
~any consideration. that the Receiver thinks fit and a Receiver may promole, or concur in
. promoting, a company fo purchase the Secured Asseats to be sold. '

118 Valid receipts
' - A Raceiver may give valid receipt for all monies and execute all assurances and thirgs that
may be proper or desirable for realising any of the Secured Assels,
R .- Make settiements _
A Receiver may make any arrzhrige?rﬁéﬁi, settlsment of compromise betwesn the Cﬁmp'a'hy'and
~ - any other person that he may think expedient..
11.10 Bring proceedings .
A Receiver. may bring, prosecute, enforce, defend and abandon afl actions, suits and
- proceedings in refation 1o any of the Secured Assets as he thinks fit.
1111 . Make calls on Company members .
A Receiver may make calls condiionally or unconditionally on the members of the Companyin -
respect of uncalled capital with {for that purpose and for the purpose of enforcing payments of

any calls 50 made) the same powers as are conferred by the articles of association of the
- Company on its direciors in respect of calls authorised to be made by them.

1142 Insure

(i



A Receiver may, if he thinks fit, but without prejudice fo the indemnity in clause 14, effectwith
any insUrer any policy of insurance either in lfieu or satisfaction of, or in addition to, the insurance
required to be maintained by the Company under this deed.

1113 Borrow _
AReceivermay, for any of the plrposes authorisad by this clause 11, raise'money by borrowing.
Hrom the Vendar {or from any other person) either unsecured of on the security of all ar any of .

" the Secured Assets inrespect of which heis appointed an any terms that he thinks fit (including, -
if the Vendor consents, terms under which that security ranks in priority to this deed).

1144 Redeem prior Security
A Receiver sy redeem ény prio? Sedurity ém:l. settle and pass the' accounis m'whik:h the.
Becurity refates. Any accounts so setiled and passed shall be, in the absence of any manifest

arror, conclusive and binding on the Company, and the monies s0 paid shall be deemed fo be
' an expense properly incurrad by the Receiver,

1145 Delegation _
- AReceiver m.ay dé.!ega..te hig éswe'ré.éﬁ accordance with this c.ieéd..
1116 Absolute beneficial owner | .
- A Receiver may, in relation tﬁ any of the Secured Assets, emrﬁiéa all powers, authorisations.
and rights he would be capable of exercising, and do all those acis and things, as an absolute :

beneficial owner could exercise or do in the ownership and management of the Secured Assets-
~or any part of the Secured Assets.

1197 Incidental powers
A Receiver may do any other acts and things that he: - _
{a}  may consider desirable or necessary for realising any of the Secured Assats;

{b} . may cansider incidental or conducive to any of the rights or powers conferred on'a’
" Receiver under or by virtue of this dead or law; or

S{e) o lawfully may or San do as agent for the Company.
20 DELESATION
121 Delegation
The Vendor ot ariy Reveiver may delégate (sither generally or specifically) by powsr of atloriey
ar in any other manner to any person any right, power, authority or discretion conferred on it by
this deed {including the power of atiormey grantad under clause 18.1)

122 Terms _
The Yendor and each Receivar may make a delegation on the terms and conditions (inciuding .
the power to sub-dslegate) that it thinks fit.

123 Liability |
Neither the Vendor nor any Receiver shall be in 'any viay liable o‘r'respoh'sibi'e to the Company
for any loss of liability arising from any act, default, omission or misconduct on the part of any _
Delegate,

12



3. APPLICATION OF PROCEEDS

‘431 Orderof application of procecds I R

Al monies received by the Vendar, a Receiver or g Delegate pursuant to this deed, after the
—security constituted by this deed has become enfarceable, shall be applied in the following
order of priority:
{3} . in ortowards paymert of o provision for all costs, charges and expenses reasonably
incurred by or on behalf of the Vendor {and any Receiver, Delegate, attorney or agent

appoiniad by i) under or in connaction with this deed, and of ali remunaration due to -
any Receiver under or in connection with this deed;

(B} in or towards payment of ar provision for the Secured Obligations in any order and )
. manner that the Vendor determines; and

_ {c) in payment of the surplus {f any) to the Company or other person entitledto it
132 Appropriation .
Neither the Venc‘ibr, any Receiver nor any Delegate shall he bound to 'pay or appropriate any
receipt or payment first towards inferest rather than principal or otherwise in any particular order
_ between any of the Secured Obligations.
14, COSTS AND INDEMNITY
141 Costs '
 The Company shall, pramintly on demand, pay to, or reimburse, the Vendor and any Receiver,

on a fuil indemnity basis, all costs, charges, expenses, taxes and liabilitles of any kind .~

“{including, without limitation, legal, printing and out-of-pockst expénses) reasonably incurred
_ " by tha Vendor, any Receiver or any Delegate in connigclion with:

{2} - thisdead orthe Secured Assets:
(b) ~ enforcing (or attemptitig to do-so) any of the Vandor's, a Réceiver's or a Delegate’s
© - rights under this deed; or
- {e} " taking proceedings for, or recavering, any of the Sscured Obligations,. } _
togethel with interest, which shall scerve and be payable (without the need for any demand for
payment being made) from the date on which the relevant cost or expense arose until full

 discharge of that cost or expense (whether befdre or after judgment, liquidation, winding up or
" administration of the Company).

14.2 ndemnity

" The Company shall indemnify the Vendor, each Receiver and sach Delegate, and thsit
respactive employees and agents against all liabilities, costs, expenses, damages and losses
" {including but not imited o any direct, indirect or consequential losses,; loss of profit, loss of
_reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and
all other professional costs and expenses) suffered or incurred by any of them arising oul-of or

in connection with: '

{al the exercise or 'purparted' exercise of ‘any of the rights, powers, ‘authorities or

digcrations vested in them under this deed or by law in respect of the Secured Assels;”
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.- - {B} .. enforcing {or éttem'.pting to do so) the SE'CUFi.ty'Ct)ﬁ.St.iéL;téd by this deéd.; ar’ o
----- ' {c} - any defaull or delay by the Company in performing any of its obligations under thig -
desd. _
Any p‘ési or-praésent employee of a'ge'n't riay eﬁfé'rs:é the terms of th’i.s clause 14.2 subject to .
. and in accordance with the provisions of the Contracts {Rights:of Third Parties) Act 1999.
15, " 'FURTHER ASSURANCE

151 - Furthardssurance.

The Cormpany shall, af its ovin eipense, take whatever action the Vendor or any Recelvet may
.-reasonably require for:

{aj - - creating, perfecting or prétecting the security infended to be created by this desd; -
{b} . facilitating the realisation of any Securad Assst; or

-{cj- . facilitating the exercise of any right, pawer, authority'or-disor‘eti.ani' exorcisable by the
Vendor of any Receivar in respect of any Secured Asset,

including, without imitation {if the Venidor or Receiver thinks it expedient) the execution of any
" transfer, conveyance, assignment or assurance of all or any of the assets. forming part of {or
intended to form part of) the Secured Assets (whether to the Vendor or 1o its nomines) and the
giving of any notice, arder or direclion and the making of any registration. :

16. " POWER OF ATTORNEY
16.1 - -Appointment of atforneys.
" By way of security, the Company irfevocably appdints the Vendor, every Receiver and every
. Delegate separately to he the altarney of the Company and, in its name, on its behalf and as
-its act and deed, fo execute any documients and do any acts and things that:

c(a}  he Companyis requifed to execute and do under this.deed; or.

b} any attorney deems proper or desirable if exercising any &f the rights, powers, -
) -authorities and discretions conferred by this deed or by law on  the Vendor, any '_
- Receiver or any Delegate.

“16.2 . Ratification of acts of attorneys _ _ _ _
" The Company ratifies and confirms, and agrees to ratify and confirm, anything tha any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all orany of the
- rights, powers,-authorities and discretions referred 1o in clause 16.1,

o 170 RewEase
. Subject & ‘clause 24.3, o the expiry of the Security .Pe.'z.‘idd (but hot otherwise), the Vendor
shall, at the request and cost of the Company, take whatever action is necessary 1o B
{a} . - release the Secured Assets from the security constituted by this deed; and
{bj - reassign {he Securéd Assets to the Company.
18, ASSIGNMENT. AND TRANSFER

© 181 Assignment by Vendor
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.......... (a} - The Vendor may, at any time, aésigﬁ or fransfer any or all of its rights and obligations
under this deed. _ '
(b} - _'The Verdor may disclise o .any actual or pmpcée’d assigriee or {ransferes any ;
information in its possession that relates to the. Company, the Secured Assets and
this deed that the Vendor considers appropriate. :

182 Assignment by Company

The Company may not assigs any of its rights, or transTer any ofits rights oF abligations; under - )
this deed. '

19, SeT-oFF _

19.1° Vendor's right of set-off
The Vendor may at any time set off any Fabiity of the Company to the Vandor against any

~liability of the Vendor to the Company, whether either liability s presert or future, liguidated or

unliquidated, and whether or not either liability arises under this deed. Any exercise by the

. Vendor of its righis under ihis clause 19 shall not limit or affect any oftier rights or remedies
available io i under this deed or othenvise.

19.2 N obligation to set off _
- The Vendor is not obliged to exercise its righté'unde; elause 19.1. I, however, it does e;éerci'sé'_ :
" those rights # must promptly notify the Company of the set-off that has been made.
103 Exclusion of Company's right of sef-caff__ _ L _
Al payments made by the Company to the Vendor Under this deed shall be made without any )
setoff, counterclaim, deduction or withholding (other than any deduction or withholding of tax -
" as required by law).
20, . . AMENDMENTS, WAIVERS AND CONSENTS
201 - Amendments
No amendmenit of fhis deed shall be effective unless it is in writing and signed by, or on bahalf
of, gach party (or s authorised representative).
20.2°  Waivers and consents
(a) . Awaiver of any right of remedy under this deed or by law, or any consent given under
©this deed, is only effective if given in writing by the walving or consenting party and _
“shall not be deemed a waiver of any other breach or default. It only applies in the

. citcumstances for which it s given and shall not. prevent the party giving it from
-subseguently relying on the relevant provision. '

. {b) A failure to exercise, or a delay in exsrcising, any right or reimedy provided utider this
deed or by taw shall not constifite a waiver of that or gny other right dr remedy,
-~ preventor restrict any further exercise of that or any other right or remedy or conetitute
an election to affrm this. deed. No single or partial exercise of any right or remedy '
provided undar this deed or by taw shall prevent or restrict the further exercise of that
" or-any other right or remmedy. No election to affirm this deed by the Vendor shall be
effective unlass itis in writing, )
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203 . Rights and remadies:

The rights and remedies provided under this deed are cumulative and are in addition to, and
not exclusive of, any rights and remedies provided by law.
21, SEVERANCE
211 Severance
If any provision {or part of a provision) of this deed is or becomes invalid, illegal or =
" unenforcezble, it shall be deemed modified to the minimum extent necessary to make it valid,
“legal and enforceable. If such modification is not possible, the relevant provision {orpartof a
. provision) shall be deemed deleted. Any modification to or deletion of & provision {orpariofa- -

provision} under this clause shall not affact the legality, validity and enforceability of the res{ of
this dead. '

22, COUNTERPARTS .
- . Counterparts - -
' {a) = This deed may be. executed in ary nomber of courterparts. each of which when
execuled and delivered shall constitute a duplicate original, but all the counterparts
“shal together constitute one deed. _
(b} Transmission of an executed counterpart of this de‘e‘d'(bﬁt for the avoidance of doibt
not just a signature page) by (a) fax or (b} email (in POF or other agreed format) shall
~take effect as delivery of an executed counterpart of this deed. If either method of -
© delivery is: adopted, without. prejudice. to the validity of the deed thus made, the
Comparny shall provide the Vendor with the original of such countsrpart as soon as
‘reasonably possible thereafter,
U230 THIRD PARTY RIGHTS
237 Third party rights
(a]  Except as expressly provided elsewhara in this deed, a persen who is not a party 1o
~ this deed shall not have any rights under the Contracts (Rights of Third Parties) Act
1988 to enforce, or enjoy the benefit of, any term of this deed. This does not affect . -
- any right or remedy of a third party which exists, or is available, apart from that Act.
{6} . The rights of the parties fo rescind or agree any ameidment or waiver under this deed
. are not subject to the consent of any other person.
24, FURTHER PROVISIONS. _
24.1 independent security.
The security constituted by this deed shall bs in addition to, and independent of, any other
security or guarantee that the Vendaor may hold for any of the Secured Obligations at any time.

No prior security held by the Vendor over the whole or any part of the Secured Assets shall
- merge in the security created by this deed.

- 242 Continuing security-
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for the Secured Ohligations, despite any settlement of account, or intermediate payment, or’
- other matter or thing, unless and until the Vendor discharges this dead in writing.

243 ‘Discharge conditional _
“Any release; discharge ar settlerment between the C.ampany. and the Vendor shall be deamed
conditional. on no payment or security. received by the Vendor in respect of the Secured
‘Obligations-being avoided, reduced or orgered to be refunded pursuant to any law relating to

insolvency, bankrupicy, winding-up, administration; receivership or otherwise. Despite any”
such release, discharge or setlfement: )

{a}  the Vendor or its nominee may refain this deed anid the.se‘c'urity created by or pursuant -
._ to it: including all cerificates and documents relating to the whole or any part of the
Secured Assels, for any period that the Vendor deems necessary to provide the
. Vendorwith securily against any such avoidance, reduction or order for refund; and

. (b')' the Vendor may recover the valug.of amount of such security or payment from the
© 7 Company subsequently asif the release, discharge or sefflement had not occuirad.

244  Certificates
- A cartificate or detarmination by the Vendor as to any amotint for the fime being due to it from
. the Company under this deed shall be, in the absence of any manifest error, conclusive
evidence of the amount due. ' '

" 245 . Smali company moratorium
. Notwithstanding anyiing to the contrary in this deéd, neithar the obtaining of 2 moratorium by
the Company undar schedule A1 to the Insclvency Act 1888 nior the doing of anything by the

“Company. with a view to obtaining such a moratorium {including any praliminary decision or
. investigation} shall be, or be construed as:

- {3} an event under this deed which causes ahy floating .charge-created by this deed fo
crystallise;.
{0} - an event under this deed ‘which- causss ény rastriction which would nat ofherwise
- apply to be imposed on the disposal of any property by the Company; or
e a ground under this dead for the appaintment of a Regeiver,
25.  MoTices
257 Delivery.
Each notica of other commiunication reduired to be given to a party under or in connection with -
o this deed shall be:
- () inwriting; _
b} . delivered by' hand, by pre—paidﬂfirst-c!ass post of other next working day delivéry
" service or sent by fax o by email in accordance with dlause 25.5; and -
(¢}, ‘sentto:

(i} the Company at the address detailad in the Parties section above:.
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~or o any other address, email address or fax number as is notified in wriing by one )
party to the other from time to time. '

252 Receipt by Company
Any notice or other communication that the Vendor gives to the Company shall be deemed fo
 have been received:
{a}  if deliverad by hand, at the time it is left at the televant address;
{b) " ifposted by pre-paid first-class postor other dext working day d’éliveryéew‘ice‘ on thé
" second Business Day after posting;,
(e} ifsent by fax, when received in legible form and
{d) - if sent by email, whien a read receipt or other-acknowledgement of receipt is received
by the sender in accordance with clause 25,5, _
" A notice or other communication giver .as described in clause 25.2(a) or clause 252(ciona
_day that is not a Business Day, or after norinal business hours, in the place itis received, shall
be deemed to have been recaived on the next Business Day.
' 253 Receipt by Vendor _
Any natice orother communication given to the Vendar shall be desmed o have been received -
- only on actual receipt.
254 Service of procesdings
' This clause 25 does not apply fo the service of any proceedings or other documents in-any
- legal action or; where applicable, any arbitration or other method of dispute resolution.
(285 Motice by email
A notice of other communication giver under of in connection with this deed is not valid if sent
" by email unless sent to a director {in the case of a limited company) or member {in the case of

a limited liability partnership) or other authorised répresentative of the recipient and the sender
receives a read raceipt or other acknowledgemant of receipt.

© 26, GOVERNING LAW AND JURISDICTION
260 Governing faw -
" This dead and any dispute or claim ar.isihg sut of or in connectich with it or it:-i-'subjeiéit"rhaltér.'or .
_farmation (including non-contractual disputes or claims) shall be governed by and construed in
accordance with the {aw of England and Wales,

26.2 . Jurisdiction
| Each pariy irravacably agrees ihat, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction cver any dispute or claim arising out of or in connection with'
this deed or its subject matter or formation (including non-confractual displtes or claims). -

Nothing in this clause shall limit the right. of the Vendor to take proceedings against the'_:
) Company in any other court of competent jurisdiction, norshall the taking of proceedings in any
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concurrently or not, to the extent permitted by the law of such other jurisdiction.

263 Other service:
" The Company irevocably cansents to any process in any legal action or proceedings. under
" clause 26.2 heing servad on it in accordance with the provisions of this deed relating to service:
of notices. Nothing contained v this deed shall affect the right to serve process in any other
- ranner permitted by law.

~This document has been executed as & deed and is delivered and takes effect oh the date stated a1
" the beginning of it.
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'Exadu\?e‘dasa'deedby O :
CCTBHOLDINGS LIMITED . Director Signature

“acting by 2 director, in the presence of: B ﬁ R

Director Name

Withess Signature

‘Witness Name: @WH?QSN W%F‘f 3@1«&-’
| :WitnessAddres's:. J mp Al "“ H"'§ éwviw‘ L@’N@W N !/3% ﬁ}m

Executed 28 a deed by GEORGE BELL, inthe oot
. presence of, : - Bignature

Witness Signature.
_ Witness Name: .

U infitness Address:

Execusd as a desd by ANNETTE BELL, inthe - oo i
presence of: S Bignature

Witress Signature:

. Witness Name:

- Witness Address: -
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 Executed asadeedby .. . L i bt e
CTBHOLDINGSLIMITED . Director Signature -
acting by a director, in the presence of: - ) '

_Director Name

Witness Signature:

. Withess Name:

Witness Address:

. Executed as 4 deed by GEORGE BELL, inthe
presence of: 1 Signature

'Wim’ess-'Si:ghatl.J're:. = . -
Withess Name: @@W{@%f%_ o _
Wilness Address: L%%ﬁﬁg;\ & % &@{%&Z |

o ' : g f

.. el
Executed as a deed by ANMETTE BELL, in the : HM}M st AN
. presence of; : o Signature

© Witness Signatuf&s.

) - Witness Name: UL

. Withess Address. g’% M@ B MQ
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