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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: IRWIN MITCHELL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11988398

Charge code: 1198 8398 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th March 2021 and created by ELK MACHINERY & PLANT
HIRE LTD was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th April 2021 .

Given at Companies House, Cardiff on 15th April 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) ELK MACHINERY & PLANY HIRE LTD
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THIS AGREEMENT is made on 20

BETWEEN:
4} ADSUM TECHNOLOGIES LTD a company incorporated in England and Wales under
number 12471071 whose registered office is  atTavistock Square  South
(D), Tavistock Square, London, United Kingdom, WC1H 9LG (“Lender®); and
{2) . ' : D a company rncorporated in England and Wales
; _8 whose regrstered office is at 1 - . / elli.
(“Borfcwer”)
(each of the “Lender” and the “Borrower” being a “Party” and together the “Lender” and
the “Borrower” are the “Parties”),
BACKGROUND
A The Lender has agreed to provide the Borower with the loan on the terms of the Facility
Agreement,
B It is a condition precedent to the provision of the loan that the Borrower provide security to the
Lender to secure.the payment and discharge of the Secured Liabilities.
c The Borrower has agreed fo create the security required by entering into this Deed.

IT IS AGREED asfollows

DEFINITIONS AMND INTERPRETATION

1.1 Words and expressions defined in the Facility Agreement (defined below) will have
the same meanings in this Dead unless they are expressly dafined in'this Deed,

1.2 In this Deed, unless otherwise provided:

“Default Rate” means the rate of interest applied to overdue amounts under the
Facility Agreement;

“Encumbrance” means any mortgage, charge, pledae, lien or other security interest
of any kind, and any rght of set off, assignment, trust, flawed asset or other
agreement orarrangement whatsoever forthe purpose of providing security or having
similar effect to the brovision of security, other than liens arising by operation.of law in
the ordinary course of the Borrower's business;

“Farility Anréement” means the farcility acreoment dated on or around the date of
this Deed between the Borrower and the Lender

“Insurance Policies™ means each contract or policy of Insurance to which the
Borrower is.a party or in which it has an interest

“Intalloctoal Prgnnriu” means ¢opyright, pah:mto. know-how, trade secrets, trade
marks, trade names, the right o sue in passing off, design right, get-up, database
right, customer lists, chip topography rights, mask works, utility models, domain
rames and all similar righis and, in each case: (i) whether registered or not,
{ii) including any applications to protect or reg'ist‘er such rights, (iil} including all
renewals and extensions of such rights or applications, (iv)whether vested,
contingent or future, (v) to which the Borrower is or may be entitled and (vi) wherever
existing and the benefit of any agreement or any ilcence forthe use of any such right;

“Land™ means any sght of interest in or over land wherever situated, including
without Emitationany buildings and fixtures onland, and the benefit of any covenants
or rights owed to any person or enforceshie by such persen by virtue of the

22347220-3 1




22047325-3

ownership, possession or occupation of land and/or all freehold and leasehold
propertiss (whether registered or unregistered) and all commonhold properties, now
or in the fulre (and from time to time} owned by the Borrowsr or in which the
Borrower holds an interest {including (but not imited fo) the properties described in
0y,

“Parmitted Security” has the meaning given 1o that term in the Fagility Agreament;

“Recsiver” means g receiver appointed pursuant {o this Deed or to any applicable
law, whether alone or jointly, and includes a receiver andfor manager and an
administrative receiver {(if the Lender is permitted to appoint such adminisirative
recaivery,

“Secured Assels” means all of the present and future assets of the Borrower
which from time to time are the subject of any Security created, or purported
to be created, by or pursuant {o this Deed (including those listed in Error!
Reference source not found. and Schedule 1);

“Secured Liahilities” means all money, liahilities and obligations now or in
the futire owed or incurred by the Borrower o the Lender {including those
under the Facility Agreement or this Deed) whether actual or contingent, sole
or joint, as principal or as surely, including (without limitation} any liability of
the Borrower fo a third parly which subsequently becomes payable to the
Lender by assignment or otherwise and any interest, commission, cosis,
charges and expenses of the Lender;

*Securities” means all right, title and interest of the Borrower, now or in the
future, in any:

{(a) stocks,
{b) shares,
{(c) instruments creating, or

{d) acknowledging any dabt or gther secyrities issued by any person; and
“Security Period” the period starling on the date of this Deed and ending on
the day on which all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full and no further Secured Liabilities are
capabile of being outstanding.

“WAT" means

{2} any tax imposed in compliance with the Council Directive of 28
November 2006 on the common system of value added tax (EC Directive
2006/112); and

{b) any other tax of a similar nature, whether imposed in a member state
of the European Union in substitution for, or ievied in addition to, such tax
referred to in paragraph {a) above, or imposed elsewhere,

‘VAT Recoveries” means all monies paid or owing to the Borrower from
HMRC by way of VAT reclaim in respect of VAT previously paid to HMRC in
relation o the purchase of the Property.
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1.3

3.2

47220-3

Unless the context otherwise requires:;
1.3.1 each gender includes the others;
1.3.2 the singular and the plural are interchangeable;

1.3.3  references (o clausss, Schedides or Appendices mean {0 clauses or
Schedules of and Appendices io this Dead;

1.3.4 references (o this Deed include its Scheduls and Appendices, as amended,

1.3.5  references 1o persons include individuals, unincorporated bodies,
government entities, companies and corporations;

1.3.8  including means including without limitation and general words are not mited
by example;

1.3.7 clause headings do not affect their interpretation; and

1.3.8 references fo legislation include any re-enactment but exclude any
maodification thereof afier the date of this Deed.

WER'S OBLIGATION TO PAY

The Borrowsr covenants with the Lender that it will pay and discharge 1o the Lender
the Securad Ligbilities on demand when due.

The making of one demand under this Deed will not stop the Lender making any
further demands.

The Lender will not make any demand unless it is entitled {o do so.

ICN OF SECURITY

As continuing security for the payment and discharge of the Secured Liabilities the
Borrower charges to the Lender with full title guarantes;

3.1.1 by way of legal morigage all Land now owned by the Bormower,
3.1.2  byway of fixed charge:

3121 any right, litle or interest which the Borrower has now or acquires
in the future 1o any Land; and

3.1.2.2 the assets setoul in Scheduls 1; and

3.1.3  byway of floating charge the Borrower's bank accounts and other assets not
otherwise effaciively charged by clauses 3.1.1 and 3.1.3.

3.1.4 As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full fitle guarantee assigns to the Lender
ahsolutely, the benefil of any VAT Recoveries.

Paragraph 14 of Schedule B1 to the Inschlvency Act 1986 applies to the fieating



4 CRYSTALLISATION
4.1 The floating charge created by clause 3.1.3 will crystalliss into a fixed charge:

4.1.1 by notice in given by the Lender o the Borrower af any time after the secuwrity
constituted by this Deed becomes enfarceable, specifying the Secured
Assels overwhich the crystallisation will take effect and if no Secured Assels
are specified, the nolice shall take effect over afl the Secured Asseals of the
Borrower, ar

4.1.2 automatically and instantly without notice if the Borrower resoclves, without the
Lender's prior wiitten consent, o take ortakes any siep to:

4.1.2.1 create an Encumbrance over any or ail of the Secured Assels;
4122 creata a trust aver any or all of the Sacured Assats;

4.1.2.3 dispose of any or all of the Secured Asseis, except if such
disposal is inthe ordinary course of the Borrower's business;

4.1.3  automatically and instantly without notice if any person resolves, without the
Lender's prior written consent, to take or takes any step to levy any distress,
execution, sequestration gr other process against any or all of the Secured
Assels; or

4.1.4  automatically and instantly without notics if an Event of Default aceurs,

4.2 Any assel acquired by the Bomower after crystallisation has occurred under
clause 4.1 which would be subject to a floating charge if crystailisstion had not
ocouwrred will be charged by way of a fixed charge, unless the Lender confirms
otherwise in wiiting,

4.3 Any charge by the Bomower that has orystallised under clause 4.1 may, by notice In
writing given at any time by the Lender to the Borrower, be reconverted into a floating
charge in reiation to the Secursd Assels specified in the notice and if no Sscured
Assets are specified, the notice shall take effect over all the Secured Assets of the

Borrower.
5 CCRRQWER'S REPRISINTATION AMD WwARBAMTIES
5.1 The Borrower represents and warants to the Lender as follows:

511 Ownershin

The Bomower is the legal and beneficial owner of the Secured Assets free
from any Encumbrance other than the Permitted Secwity and the
Encumbrances created by this Deed.

51.2 Adverse claims and covenanis

The Bomower has not received or acknowledaed notice of any adverse claim
by any person in respect of the Secured Asseis and thare are no covenants,
| agreaments, conditions, interests rights or other matters which may adversely
affect the Socured Assets.

51.3 Breach of law or regulation
The Borrowsr has at all imes complied in all respects with all apolicable laws

and regulations and has not breached any law or regulation which would
| adversely affect the Secured Assets.

22047220-3 4




5.1.4  Third Party Rights

The Secured Assats are not subiect to terms entitling a third party to
terminate or limit the use of any facility necessary for the enjoyment and use
of the Bscurad Assats.

5.1.5 Overriding interesis

Mothing has arisen, has been created or is subsisting, which would be an
overriding inferast in any Land.

5.1.86  Liguidation or administration

No Encumbrance expressed {o be created by this Deed is liable to be
avoided or othenwise set aside on the liguidation or administration of the
Borrower or otherwiso.

5.2 The Borrower repeals the representations and warranties in clause 6.1 above on
each day during the Security Peariod.

6 BORROWER'S UNDERTAKINGS AND COVENARNTS
6.1 The Bomowsr covenants not, without the prior wiitien consent of the Lender, {o:

6.1.1  {except in the case of assels charged by way of fioating charge only which
the Bemower may deal with in the ordinary course of #s business) part with
nossesszion of, or transfer, sell, lease, assign or otherwise dispose of ail or
any of the Secured Assets, orattempt or agree to do so;

6.1.2 create, attempt to create or aliow to subsgist any morigage, debenture, charge
or pledge, increase the amount secured by the Dieed, permit any lien {except
a Hen arising by operation of law in the ordinary course of trading} or other
encumbrance to arise on or affect all or any of the Secured Assets, subject o
any Permitted Secwity existing at the time of this agreement,;

6.1.3 permit any person other than to be registered as proprietor of any of the
Secured Assels under the Land Registration Act 2002 or create or permit {o
arlse any unregistered inferest which overrides first registration affecting such
propearty within Schedule 1 to that Act, to become entitled o any proprietary
right orinterest which might affect the value of any land fixiures orfixed plant
and machinery charged by this Deed other than pursuant {o the terms of the
Permitiad Security;

6.1.4 do or allow any act or omission which may prejudice the value io the Lender
of the Secured Aszels; or

6.1.5 create any subsidiaries,

6.2 The Borowsr covenands that it will, unless, in any case, the Lender has niven its
written consent otherwise:

8.2.1  notify the Lendar in writing of any breach of this Deed | the Facility Agreament
or any other Security Document, immadiately on it becoming aware of such
braach;

6.2.2 in relation to the Land pait of the Secured Assels obssrve all covenants, not
enter info any onerous or resiriclive obligation, effect or aliow any
development within the Town and Country Planning Acts, do, allow or omit
anything infringing any statute or regulation and maintain and keep them in
gond and substantial repair;

22047220-3 5
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6.2.3 maintain all plant, machinery, fixtures, fittings, vehicles, compulers and office
and other equipment part of the Secured Assets in good working order and
condition;

8.2.4 institute, pursue and defend proceedings relating to the Secured Assets as
required to protect their value and apply moneys from such proceedings in
discharge of sums due to the Lender,;

6.2.5 at its own expense, keep insured any of the Secured Assets to their full
replacement value inciuding professional fees and other expenses with
reputable insurers against risks normally insured for assets of that type In the
name of the Borrower or, at the Lender's requesi, the joint names of the
Borrower and the Lender,

6.2.6 punctually pay all insurance premiums, have the Lender's interest noted on
the policy and produce the insurance documents including any receipt on
requast of the Lender. If the Bormower doses not maintain inswrance, the
Lender may do so at the Borrower's expense,

68.2.7 punciually pay, and indemnify the Lender againsi, all moneys due in respect
of the Secured Assets;

6.2.8 comply with all staiuvtory, regulatory and other requirements applying to the
Seocured Assels except where actually or potentially adverse lo the Lender's
interest, when the Borrower will immediately consult the Lender and make or
join the Lender in making such reprasentiations as the Lender may request;

6.2.9 deposit with the Lender or itz nominee all desds and documents of tille
relating to all land, buldings and other real property belonging o the
Barrowsr and  Insurance Policles relating therelo, all cerlificales and
documents of title relfating to the Secuwrities and such blank documents,
signed by the registered holder, as the Lender may request 1o perfect or vest
in itself its title to the Senurtties and all other documents relating fo the
Secured Assels as the Lendsy may request; or

8.2.1¢ if requesied by the Lender, ensuwe that each subsidiary of the Bomowsr
guarantees to the Lender payment of all monies covenanted io be paid under
this Deed and charge Hs underaking, property and assels to secure such
rayment in such manner as the Lender may requeast.

PERFECTION OF SECURITY

7.1

7.2

20-
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Titlz dozumaonts

Tha Borrewer must at any time immediately upon the request of the Lender, deposit
with the Lender, aill deeds, iille documents, certificales and other documents
constituting or evidencing title {0 each of the Secured Assets including all cedificates
and documents of title relating to the Securities and such blank documenis, signed by
the registerad holder, as ithe Lender may request to perfect or vest in itselfl its fitle to
the Securities and ali other documents relating to the Secured Assels as the Lender
may request.

7.2.1 The Bomower must at any time immediately upon the request of the Lender,
execute and deliver to the Lender (at the Borrower's expense) in such form
and substance as the Lender may reasonably require all documents required
to perfect the Encumbrances created, or purporied fo be crealed, by or
pursuant to this Deed (including any documents required in connection with
any registration formalities).



8 LIASILITY OF

8.1

8.2

7.2.2

The Borrower must take all such other action as is available to it as may be
necessary or as may reasonably be reguested by the lender to creats,
perfect, protect or maintain any of the Encumbrances created, or purpotrted to
be created, by or pursuant to this Deed or to vest litle to any Secured Asset
in the Lender orits nominee or any purchaser, or to facilitate the realisation of
any Secired Asset under this Deed or the exercizse of any of the righis,
powers and remedies of the Lender provided by or pursuant fo this Deed or
by law, including:

7.22.1 making all filings and registrations with and paying all taxes and
duties fo the appropriate authorities {including Coempanies House
and HM Land Registry); and

7.2.22 making an application to HM Land Registry for a restriction to be
placed on the Proprietorship Register of the Borrower's Property
so that no dispasition of any such Property by the Borrower i5 to
be ragistered without the prior wiilten consent of the Lender.

ZORROWER

The Borrower's liability in respect of the Secured Liabiliies shall not be discharged or
prejudiced by:

8.1.1

8.1.3

the renewal, determination, variation or increase of the loan under the Facility
Agreement or the acceplance or vardation of any compromise, arrangement
or saftlement or the omission to claim or enforcement of payment from any
other person by the Lender; or

any security, guarantee, indemnity, remedy or other right held by or available
ic the lLender being or becoming wholly or partially Hlegal, void or
unenforceable on any ground; or

any other act or omission which but for this provision might have discharged
or otherwize prejudiced the liability of the Borrower.

The Borrower may not require the Lender to:

8.2.1

822

8.2.3

enforce any security or other right; or
ctaim any payment from; or
otherwise proceed;

against any other person before enforcing this Dead against the Bommower.

The Lender may enforce this Deed at any time after:

8.1

9.2

9.3

8.4

220472203

the occurmence of an Event of Default;

the fleating charge has crystlallised under clause 4,

there has occurred any eveni which in the Lender's opinion is actually or potentially
adverse {o the Bomower; or

there has occurred any other avent which in the Lender's opinion actuslly or
notentislly jeopardises the security created by this Deed.



10 APPOINTMENT, POWERS AND REMOVAL OF RECEIVERS

10.1

10.2

10.3

10.4

10.58

10.6

10.7

22047226-3

Appointment of a Receiver
At any time:

10.1.1  after the Encumbrances created by or pursuant to this Deed have become
enforceable; or

10.1.2 if so requested by the Borrower,

the Lender may appoint by writing any person to be a Receiver of all or any part of
the Secured Asseis,

Powers of Receivers joint and several

Where more than one Recelver is appointed, they shall have power {o act separately
unless the Lender in the appointment specifies to the contrary.

Remuneration of Receiver
The Lender may from time o time determine the remuneration of the Receiver,
Powser of the Lendear to remove Recelver

The Lender may, subject to section 45 of the Insolvency Act 1986, remove the
Recsoiver from the assets of which it is Recsaiver.

Further appoiniment
The appointment of a Raceiver shall not preclude:

10.5.1 the Lender from making any subsequent appoiniment of a Receiver over all
or any of the Secured Assets over which a Recelver has not previously been
appointed or has ceased to act; or

10.5.2 3 Receiver, while continuing fo aci, consenting to the appointment of an
additional Recejver o actwith i,

Status of Receiver as agent

A Receiver shall be the agent of the Bomower and the Borrower shall be solely liable
for the Receivers acts, defaulls and remuneration, unless and untdl the Borrower
goss into lguidation, after which the Receiver shall act as principal and shall not
recome the agent of the Lender,

Powers of Receiver

A Receiver shall have and be enlitled o exercise in relation {o the Borrower ali the
powers set out in Schedule | to the 1A 1986, and in particular, by way of addition and
without limiting such powers, and without prejudice to the powers of the Lender, a
Receiver shall have power either in its own name or in the name of the Borrower:

10.7.1 In connection with any sale or cother disposition of the Secured Assets, {0
receive the consideration for the sale in a jump sum or in instalments and to
receive shares by way of consideration;

10.7.2 to grant options, licences or any other interests in the Secured Assets;



10.8

10.9

10.7.3  to sever fixtures from, and (o repalr, improve and make any alteraiions to, the
Secured Assets;

10.7.4  to exercise any voting rights appertaining o the Borrower;

10.7.5 1o do all other acts and things which it may consider desirable or necessary
farrealising any Secured Asset or incidental or conducive to any of the dghts,
powers or discrelions conferred on a Receiver under or by virfue of this
Desd; and

10.7.6 to exerciss in relation to any of the Secured Assats all the powers, authorities
and things which i would be capable of exercising if it was the absolute
beneficial owner of the Secured Assel.

Limitation on Lender's liability

Neither the Lender nor any Receiver shall be liable:

10.8.1 {orany loss, however caused, arising out of:
10.8.1.1  any sale or other disposal of any of the Secured Assets and

whether or not a betler nrice could or might have been obtained
by deferring or advancing the date of such sale or other disposal;

or

10.8.1.2 the exercise of or faillure to exercise any of the Lender's powers
under this Desd; or

10.8.2 to account as morigagee in possessionfor any of the Secured Assels,
Section 109 of the LPA 1825

Section 109 of the LPA 1925 shall not appiy to this Deed or to any of the security it
creates.

11 OTHER POWERS EXERCISABLE BY THE LENDER

11.1

22047220-3

Lender may exercise Recsiver's powers

All powers of a Receiver conferred by this Deed may be exercised by the Lender after
the Encumbrances created by or pursuant fo this Deed have become enforceable,
whether as attorney of the Borrower or otherwise, and whether or not a Receiver has
been appoinied.

Lender empowered to receive receivables

The Lender or any manager or officer of {he Lender is irrevocably empowered to
receive all receivables and claims that may be assigned to the Lender under this
Deed, on payment to give an sffectual discharge for them, on non-payment to take
and institute if the Lender in its sole discretion so decides all steps and proceedings
gither in the name of the Borower or in the name of the Lender for their recovery,
and to agree accounts and fo make allowances and o give time to any surety. The
Borrower undertakes to ralify and confirm whatever the Lender or any manager or
officer of the Lender shall do or purport to do under this clause 11 (Other powers
exercisable by the Lender).



11.4

Lender not obliged to {ake action relating to receivables
The Lender shall not be obliged to:
11.3.1.1  make any enquiry as o the nature or sufficiency of any sums
received by it in respect of any receivables or claims assigned to
it under this Deed or pursuant to any of the Secured Assels;

11.3.1.2  make any claim or take any other action under this Deed; or

11.3.1.3  collect any money or enforce any of ils other rights under this
Deed.

Lender has no obligation under the Insurance Policies
The Lender shall have no obligation under the Insurance Policies and shall have no

liability in the event of failure by the Borrower to perform its obligations under the
insurance Policies

12 POWERS OF SALE, LEASING ETC

124

12.2

12.3

Statutory power of sale to arise on execution

Section 103 of the Law of Property Act 1925 shall not apply to this Deed but the
statutory power of sale will as between the Lender and a purchaser arise on and be
exercisable at any time after the execution of this Deed but the Lender will not
exercise such power uniess the secwrily crealed by this Deed has become

enforceable or after the appointment of a Receiver under clause 10.
Power of the Lender fo grant leases

The statutory powers of sale, leasing and accepting surrenders exercisable by the
Lender are extended to allow the Lender to grant or sumender leases of any Land
vested in the Borrowsr or in which it has an interest on such terms and conditions as
the Lender may think fit provided that the security constituted by this Deed has
become enforceable.

Lender may sever fixtures

The statutory power of sale exercisable by the Lender is exiended {0 allow the Lender
to sever any fixiures from the land and sell them separately.

13 NEW ACCOUNTS

13.1

13.2

Cn receiving notice that the Borower has encumberaed or disposed of any of the
Secured Assets the Lender may rule off the Bomower's account and open & new
account in the name of the Borrower,

¥ the Lender does not open a new account on receipt of a notice as from that time all
payments made o the Lender will be freated as if they had been credited {0 a new
account and will not reduce the amount owing from the Barrower at the time when the
nolice was received.

14 . ATTORNEY

14.1

220472203

By way of security the Borrower imevocably appoints the Lender, whether or not &
Recsiver has been appointed, and any Recelver separately as Borrower's atiomey
with full power to appoint substitutes and to delegate in its name and on its own
behali and as its act and deed orotherwise at any time after this security has become
enforceable to execute and deliver and otherwise perfect any agresment, assurance,
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deed, instrument or document, or perform any act that may be required of the
Borrowsr under this Deed, or may be deemed by such altorney necessary or
desirable for any purpose of this Deed or to enhance or perfect the security intended
to be constituied by such attomey or fo convey or fransfer legal ownership of any
Secured Assets.

142  The Bomower will ratify and confirm all transactions entered inio by the Lender or
Receiver in the proper exercise of their powers in accordance with this Deed and all
transactions entered into by the Lender or the Recelver in signing, sealing, delivering

and otherwise perfecling any assignment, morigage, charge, security, deed,
assurance, document or act as aforesaid.

15 PROTECTION OF THIRD PARTIES

No person (including a purchaser} dealing with the Lender or any Receiver or any of their
respective nominees or agents, shall be concemed to enquire;

15.1  whether the Encumbrances created by or pursuant to this Deed have become
enforceable;

15.2  whether any Receiver is validly appointed or acting within its powers;

165.3  whather any power exercised or purporied o be sxercised has become exercisable;

154 whether any of the Secured Liabilities remain due;

155 a8 fo the necessity or expediency of any stipulations or conditions subiect to which
the sale of any Secured Asset is made, or otherwise as o the propriety or regularity

of the sale of any Secuwred Assef; or

15.6  how any money paid fo the Lender or a Receiver, or their respective nominees or
agenls, is applied.

16 CONSOLIDATION OF MORTGAGES

The restrictions on consolidation of mortgages contained in section 93 of the LPA 1925 shall
not apply to this Deed.

17 RIGHTS OF LENDER OR RECEIVER TO REMEDY BREACH

if the Borrowsr defaults in its performance of any of the undertakings under clause 5
(Undertakings) or other obligations in this Deed, the Lender or any Receiver may (but shall
net be obliged to) do whatever may be necessary to reclify the default or protect the Lender's
inferest under this Deed (including, if applicable, entering any property owned by the
Borrower without becoming liable as mortgagee in possession) at the expense of the
Borrowsr.

18 APPLICATION OF MONEYS RECEIVED

18.1  Any monsy received under this Deed will, subject to the discharge of any prior-
ranking claims, be paid or applied in the following order of priority:

i8.1.1 in satisfaction of ali costs, charges and expenses incurred and paymenis
made by the Lender and/or the Receiver and of the remuneration of the
Receiver;

18.1.2 in or lowards salisfaction of the Secured Liabiiitias; and

18.1.3  as to the surplus, if any, to the person or persons sntitled fo it
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18.2

The Lender may, in its absolute discretion on or at any time or times after demand
and pending the payment to the Lender of the whole of the Secured Liabilities, place
and keep o the credit of a separate or suspense account any money raceived,
recovered or realised by the Lender by virtue of this Deed for so long and in such
manner as the Lender may delemine without any intermediale obligation fo apply it
in or fowards the discharge of any of the Secured Liabilities.

19 INDEMNITY

18.1

182

18.3

19.4

19.5

The Bomower wili indemnify the lLender against all and any costs, charges and
expenses arsing:

18.1.1 ouiof any of the assets charged or assigned pursuant to clause 3 resulting in
the Bomrower or the Lender or the Receiver infringing or allegedly infringing
any third party rights; and

18.1.2 in relalion to any proceedings referable to the Borower brought against the
Lender and/or the Receiver or to which the Lender and/or the Receiver may
be joined whether as the plaintiff or defendant that relate 1o any of the
Secured Assets.,

The Borrower agrees that if it fails to pay any moneys in respect of the Secured
Assets or to take {or not take) any action which might diminish the value of the
Secured Assets to the Lender, the Lender may pay such monies or take such aclion
and recover the cost from the Bovower.

The Borrower indemnifies the Lender and its employees and agents fully at all times
against any claim, liability, loss or expense incurred by the Lender direclly or

indirectly as a result of any delay or failure of the Borrower in complying with clause 6
or with any law, regulation, directive or code of practice applicable to the Borrower or
to its business or the Secured Assets or relating to the protection of the environment
or to health and safely matters.

Without prejudice to the generality of this clause the costs recoverable by the Lender
and/or any Receiver under this Deed shall include:

18.4.1 all costs, whether or not aliowable on a taxation by the cowds, of all
proceedings for the enforcement of this Deed or for the recovery or attempied
recovery of the Secured Liabilities;

19.4.2 all money expended and all costs ariging out of the exercise of any power,
right or discretion conferred by this Deed; and

19.4.3 all costs and losses arising from any default by the Borrower in the payment
when due of any of the Secured Lisbilities or the performance of iis
obligations under this Deed.

Any overdue amounts secured by the Deed will cany interest at the Default Rate.
interest will accrue on a day-to-day basis to the date of repayment in full. Interest
shall continue to be charged and compounded on this basis after as well as before
any demand or judgment.

20 RELEASE

201

20.2

22047220-3

Subject to clause 20.2 below, the Lender will, at the request and cost of the Borower,
execute all documents as the Borower may reasonably require to release the
secured Asseis from the security constituted by this Deed.

Any release, discharge or setflement betwesn the Lender and the Borrower will be
conditionai upon ne payment or security received by the Lender in respect of the
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21

22

23

24

Secured Liabilities being avoided, reduced or ordered o be refunded pursuant to any
law relating to insolvency, bankruptcy, winding-up, administration, receivership or
otherwise and, notwithsianding any such release, discharge or setllemeant:

2021 the Lender or its nominee will be at liberty to retain this Deed and the security
created by or pursuant to this Deed, inciuding ail certificates and doocumeants
refating to the whole or any part of the Secured Assets, for such perlod as the
Lender may deem necessary to provide the Lender with securily against any
such avoidance, reduction or order forrefund; and

20.2.2 the Lender will be entitied to recover the value or amount of such security or
payment from the Bomower subsequently as if such release, discharge or
settlement had not occurred.

CONTINUING AND ADDITIONAL SECURITY

211 This Deed wili remain as continuing security in favour of the Lender, regardless of the
settlement of any account or any other matter whatever and will be without prejudice
and In addition to any and all other rights, remedies or secuwrity which is or are in
place now orin the future in respect of any Secured Assets in favour of the Lender for
the payment of an Indebtedness

21.2  The Encumbrances constituted by this Deed are in addition to and do not prejudice,
nor are they in any way prejudiced by, any other Encumbrance, guarantee or right of
set-off, combination or otherrights exercisable by the Lender against the Borrower or
any Encumbrance, guaranies, indemnity and/or negotiable instrument now or in the
future held by the Lender.

FURTHER SECURITY

The Bomower will on the demand of the Lender execute and deliver {c the Lender af the cost
of the Borrower any document that the Lender reguires further to secure the payment of the
Secursd Liabilities, orto creats, enhance or perfect any fixed security over any of the Secured
Assets or to give full effect to this Deed or to vest title to any of the Secured Assets in the
Lender or the Lender's nominse or any purchaser,

SET-OFF
The Lender may set off any matured obligation due from the Borrower under the Finance
Documants {to the extent beneficially owned by it} against any matured obligation owed by

the Lender to the Borrower, Any exercise by the Lender of its rights under this clause shall be
without prejudice to any other rights or remedies available to it under this Deed or otherwise.

MISCELLANEOUS

24.1 Survival
Notwithstanding termination of this Deed, any provisions which have not been fully
implemented or performed remain in full force and effect and will continue to bind,
and to be enforceable against the relevant party and wili not be extinguished or
affected by any other svent or matter except a specific and duly authorised written
waiver or release of the other parly {0 this Deed.

24.2  Variation
Variations to this Deed will only have effect when agresd in writing.

24.3  Severability

The unenforceability of any part of this Deed will not affect the enforceability of any
other pari.
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24.4

24.5

24.6

247

24.8

24.9

24,4

Waiver

Liniess otherwise agreed, no delay, act or omission by either parly in exercising any
right or remedy will be deemed a waiver of that, or any other, right or remedy.

Consent

Consent by a party, where required, will not prejudice its future right fo withhold
similar consent.

Rights of third parties

This Deed is not enforceable by any third party under the Contracts {Rights of Third
Parties} Act 1999,

Assignment and subcontracting

2471 The Lender may assign any of its rights under this Deed or transfer all its
rights or obligations by novation to any person.

24.7.2 The Borower may not assign any of it rights or transfer any vights or
obligations under this Desd.

Entire agreement

This Deed and documents refermmed to in it represent the entire agreement between
the parties and supersede all previous agreaements, ferm sheets and understandings
relating to the Loan whether wiitten or oral.

Succession

This Deed will bind and benefit each party's successors and assignees.

Counterparts

This Deed may be signed in any number of separate counterparts. Each, when

executed and delivered by a parly, will be an original; all counterparts will iogether
constitute one instrument.

25 NOTICES

The provisions of clause 17 (Notices) of the Facility Agreement shall apply as though set out
in full in this Deed,

26 GOVERNING LAW AND JURISDICTION

26.1

28.2

22047220-3

This Dieed and any dispute orclaim arising out of, orin connection with, i, its subject
matter or formation (including non-confraciuai disputes or clalms) shall be governed
by, and construed in accordance with, the laws of England and Wales.

The Parties imevocably agree that the courts of Engiand and Wales shall have
exclusive jurisdiction to settle any dispute or ¢laim arsing oul of, or in connection
with, this Agreement, iis subject matter or fomation (including non-contractual
disputes or claims).
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SCHEDULE 1

Assets charged by way of fixed charge
All shares held by the Borrower in any ofher company whether a subsidiary or not.
Al or any stocks, shares {other than those described in paragraph 1 above), bonds and
Securities of any kind {marketable or otherwise), negotiable instruments, warrants, loan notes
and any other financial instruments heid by the Borrower.
All dividends, allotments, options, bonuses, rights issues, offers, benefits and advantages
accruing, ansing or offered in respect of the shares and investmenis described in
paragraphs 1 and 2 above.
All fixed and moveable plant, machinery, tools, vehicles, computers and office and other
equipment of the Bormower and the bensfit of any agreements, licences and warranties in
respect thereof.

All insurance Policies,

All book debts of the Borrower arising in the ordinary couwrse of its business and all benefits,
seclrity and rights held in or to secure the payment of the book debts.

All debts and moneys due or payable to the Bommower except those referred to in paragraph 6
above including all amount standing credit of the Borrower's bank accounts whether such
bank account is with the Lender or a third party.

All Intellectual Property belonging to the Borrower.

All present and future geodwill inthe Borrower,

All uncalled capital in the Borrower.

All rights under any agreement to which the Borrower is a party which has not been assigned
to the Lender,
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EXECUTION PAGE

The BORROWER

EXECUTE{; s a DEED by leeny agﬁcw»-./)
HINERY. & )

Z?Jx:’s;zm& .............. VB
inthe presence ofi.. .o e i B

B'iector

sgniure of witness

‘Occupation of witness

THE LENDER

SIGNED by e )
forand oribehalf of ..., cener)
ADSUM TECHNOLOGIES LTD.eeoeoecerecernn, )

Authorised signatory
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THE LENDER. "\ ﬁffm A TRETILAH TE

SIGKED by SOV .
forand gn bebalFof .eeee s j

ADSUM TECHNOLOGIES LTO. . ...ovvveerecrnees)
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