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In accardance with
Sections 859A and ! |V| R 0 1
859} of the Companies

At 2006 Particulars of a charge

P

Companies House

A fee i1s payable with this form
Please see ‘How to pay’ on the
fast page

You can use the Wi
Please go to www ¢

& What this form 1s for
You may use this form to register
a charge created or evidenced by
an instrument

What this form is
You may not use this
register a charge wh
instrument Use for

*AJ20NAXE" uk
A23 28/02/2014 #226

COMPANIES HOUSE

This form must be delivered to the Reqgistrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanted by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be

scanned and ptaced on the public record

Company details

|
Conpayranter [0 [6 [a [z 5[5 [ [

31—

- Filling 1n this form

Company name in full |Euay 41td

Please complete m typescript o in
bold black capitals

|

All fields are mandatory unless
specfied or mdicated by *

Charge creation date

Charge creation date Ir ’f;_ IB_B— |'2_ Ib_[’&_- li_

3 Names of persons, security agents or trustees entitled to the charge

entitled to the charge

Please show the names of each of the persons, security agents or trustees

Name Just Cash Flow Limited

Name

Name

Name

tick the statement below

trustees entitjed to the charge

If there are mare than four names, please supply any four of these names then

[0 1 confirm that there are more than four persons, security agents or

04/13 Version 10




MRO1

Particulars of a charge

4 |

Description

Please give a short description of any land {including buildings), ship, aircraft or
inteflectual property registered {or reguired to be registered) in the UK which 15
subject to this fixed charge or fixed secunity

Description

None

Continuatian page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
orintangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the approgniate hox

Yes
O No

Floating charge

Is the instrument expressed te contain a floating charge? Please tick the
appropnate box

Yes Continue
[J] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[3 Yes

Negative Pledge

Da any of the terms of the charge prohtbit or restnct the chargor from creating
any further secunty that will rank equafly with or ahead of the charge? Please
tick the appropnate box

Yes
] Neo

04/13 Version 10
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Particulars of a charge

Trustee statement©

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

Signature

X %@ X

This form must be signed by a person with an interest in the charge

04/13 Version 1 0
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Particulars of a charge

B Presenter information

mmporlant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

[ Contact name

John McLellan
Just Cash Flow Limited

| Company name

-

| Address

Suite G5, Prospect Business Centre

ﬁamﬂton International Park, Stanley Boulevard

|

P""‘“‘"" Blantyre

conuiieo®® South Lanarkshire

= F k[ FhRT
Country

-

[ Telephone

0141 301 1022

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office (f
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:
The company name and number match the
informatton held on the public Register
You have included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created

@~ You have shown the names of persons entitled to
the charge

IZ( You have ticked any appropniate boxes in Sections
3,56, 78&8

@ You have given a description in Section 4, if
appropriate

P_']/ You have signed the form

X You have enclosed the correct fee
Please do not send the oniginal instrument, 1t must
be a certsfied copy

Please note that all information on this form will
appear an the public record

ﬂ How to pay

A fee of £13 15 payable to Compames House
in respect of each martgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Compantes House.'

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
bX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N,R Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companeshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6825397
Charge code: 0682 5397 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th February 2014 and created by QUAY 4 LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
28th February 2014

Given at Companies House, Cardiff on 4th March 2014
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IT IS HEREBY CERTIFIED THAT this 1s a true copy of the original Debenture
dated 14t February 2014 and made between QUAY 4 LIMITED (1) and JUST
CASH FLOW LIMITED (2) and that by resolution of its board of directors also
dated 14™ February 2014 Tracey Elizabeth Coombs was authorized to certify this

copy

Certified by

4]

Director
Just Cash Flow Limited

Just Cash Flow Limited TMC Transportation limited / TC10074




SCHEDULE FOUR
DEBENTURE

2014

Just Cash Flow Limited and Quay 4 Ltd

DEBENTURE

incorporating Fixed and Floating Charges

Quay 4 Ltd TC10220
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THIS DEBENTURE 1s dated 14 ECERUAR™ 29 and made between.

(&) Quay 4 Ltd (Company number 06825397) whose registered office 1s at 7 Broadpark
Close, St Minver Wadebrnidge,Cornwall,PL27 6JP (the "Chargor"}, and

(2) Just Cash Flow Limited (Company number 08508165) whose registered office i1s at 1
Charterhouse Mews, L.ondon, United Kingdom, EC1M 6BB (the "Chargee”)

BACKGROUND:

{A) By a loan agreement (the "Loan Facility Agreement”) dated on or about the date hereof
and made between (1) the Chargor (as borrower), and (2} the Chargee (as lender), the
Chargee has agreed upon and subject to the terms of the Loan Facility Agreement to
make available to the Chargor a loan facility of up to £20,000 (the "Loan"} for the
purposes more particularly specified therein

(B) It 1s a conditton precedent to the availability of the Loan that the Chargor shall have
executed and delivered this Deed to the Chargee creating fixed and floating charges over
its assets and undertaking

IT IS AGREED as follows
1 Definitions and Construction
11 Definitions

in this Deed

"Administrator” means any person appointed under Schedule B1
. Insolvency Act 1986 to manage the Chargor's affarrs,
“Bank Balances business and property,

means all momes (including interest) from time fo time
standing to the credit of any and all present and future
accounts which the Chargor has, or has an interest in, with
any bank, financial institution, or other person (including the
accounts (if any) specified in Schedule 1 and any other
cash cover or suspense account established as a
requirement of the Chargee), and all debts represented by
any such accounts,

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

"Charged Contracts" means those contracts {if any) bnef particutars of which are
set out In Schedule 2,

"Collection Account™ means such specially designated account with the Chargee
or such other account with such other bank as the Chargee
may from time to time direct,

"Default Rate" means the rate of interest specified in the Loan Facihty
Agreement,

"Distribution Rights” means

(a) all dividends, distnbutions, interest and other income
paid or payabie on the relevant Investment or Shares,

(b) all shares or other property derived from the relevant
Investment or Shares (whether by way of conversion,
1




"Event of Default"

"Finance Documents"

“Financial Collateral”

“Financial Collateral
Regulations”

llGroupll‘

"Insurances”

"Insurance Proceeds”

"Investment”

"Loss"

"Permitted Security Interest”

"Properties”

consoldation, subdiviston, substitution, redemption, bonus,
preference, option or otherwise), and

(c) all other allotments, accretions, nghts, benefits and
advantages of all kinds accruing, offered or otherwise
dernived from or incidental to the relevant investment or
Shares,

means any of the events listed in Clause 8 1 of thus Deed,

means this Deed, the Loan Agreement and any other
document between the Chargee and the Chargor,

shall have the meanming given to that expression in the
Financial Collateral Regulations,

means the Financial Collateral Arrangements (No 2)
Reguiations 2003 (S| 2003 No 3226),

means any group of companies for the time being
compnsing the Chargor, ts Subsidianes, any company of
which the Chargor 1s a Subsidiary and any other Subsidiary
of such company,

means all contracts or policies of insurance of whatever
nature which from time to ime are taken out or maintained
by or on behalf of the Chargor or (to the extent of its relevant
interest) in which the Chargor has an interest,

means the proceeds of any insurance claim received by the
Chargor, after deduction of any reasonable expenses
incurred 1n relation to the relevant claim and payable by the
Chargor to any person which 1s not a member of the Group
together with the benefit of all bonuses, profits, returns of
premium and other benefits of whatever nature ansing by
virtue of the Chargor's ownership of the Insurances and all
interest on any of the foregoing,

means any negotiable instrument, certificate of depostt,
debenture, share or other investment (as specified for the
purposes of Section 22 of the Fmnancial Services and
Markets Act 2000 as at the date of this Deed) now or in the
future owned by the Chargor including (save where the
context otherwise requires) the Shares, and

means any loss, demand, hability, obligation, claim, action
proceeding, penalty, fine, damage, adverse judgement,
order or other sanction, fee and out of pocket cost and
expense (including any fee and out of pocket cost and
expense of any legal counsel) and any VAT thereon, In
each case on a full indemnity basis,

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

means all freehold and leasehold properties (whether
registered or unregistered) and all commonhold properties,
now or In the future (and from time to time) owned by the
Chargor, or in which the Chargor holds an interest




"Recelvables"

"Recsiver”

“Security Financial Collateral
Arrangements”

"Security Interest”

"Taxation"

"Secured Obligations”

"Secured Property”

"Security Document”

(including {but not imited to) the properties (If any) which
are bnefly descnbed in Schedule 4} and Property means
any one of them together with (in all cases) all proceeds of
sale ansing from such Property, the benefit of all covenants
given in respect of such Property and any monies paid or
payable in respect of such covenants,

means all present and future book and other debts,
receivables, commissions, revenues, clams and choses in
acton of whatsoever nature and howsoever and
wheresoever arsing, due or owing or to become due or
owing to or acquired by the Chargor and the full benefit of
all nghts and remedies relating thereto including, but not
himited to, all clams for damages and other remedies for
non-payment of the same and all clams against msurers
and other Secunity Interests, guarantees and other secunty
and all proceeds and forms of remittance in respect of the
same, and

means any recelver, manager or other recever or similar
officer appointed by the Chargee in respect of all or part of
the Secured Property and shall, if allowed by law, include
an administrative receiver,

shall have the meaning given to that expression in the
Financial Collateral Regulations,

means any mortgage, charge, pledge, lien or other secunty
interest secunng any obligation of any person or any other
agreement having similar effect

means any tax, levy, impost, duty or other charge or
withholding of a similar nature {including any penalty or
interest payable in connection with any falure to pay or
delay in paying any of the same) and "Tax" and "Taxes"
shall be construed accordingly,

means all and any monies and habihities which are from fime
to time (and whether on or at any time after demand) due,
owing or incurred in whatsoever manner to the Chargee by
the Chargor, whether as pnncipal or surety and whether or
not the Chargee shall have been an onginal party to the
relevant transaction, and including all fees, interest,
discount, commission and other [awful charges or expenses
together with any VAT thereon, in each case calculated on
a full indemnity basis, which the Chargee may in the course
of its business charge or incur in respect of any of thaose
matters or for keeping the Chargor's account and so that
interest shall be computed and compounded according to
the usual rates and practice of the Chargee as well after as
before any demand made or decree obtained under or in
relation to this Deed,

means all of the property, undertaking and assets from time
to time subject or expressed to be subject to the Security
Interests created by this deed or any part of those assets,

means this Deed and any other Secunty Interest
documented and/or created at any time by the Chargor in




"Security Interest”

Ilsharesil

"Subsidiary™

"VAT"

12

Construction

(a)

(b)

favour of the Chargee as secunty for the Secured
Obhgations

means any mortgage, charge, pledge, llen or other secunty
interest secuning any obligation of any person or any other
agreement having similar effect,

means all shares (if any) specified in Schedule 5 and also
all other stocks, shares, debentures, bonds, warrants,
coupons or other secunties now or In the future owned by
the Chargor from time to tme or any in which it has an
interest,

means a subsidiary undertaking within the meaning of
Section 1159 of the Companies Act 2006, and

means value added tax as provided for in the Value Added
Taxes Act 1994 and any other tax of a similar fiscal nature

Any reference in this Deed to

®

(n)

(1)

(v}

W)

{vi)

{vn)

{vin)

(1x)
(x)

"assets"” includes present and future properties, undertakings, revenues,
nights and benefits of every description,

this Deed, a Finance Document or any other agreement, deed or
nstrument s a reference to this Deed, that Finance Document or that
other agreement, deed or instrument as amended vaned, superseded or
novated in each case from time to time,

“indebtedness” includes any obligation (whether incurred as principal or
as surety) for the payment or repayment of money, whether present or
future, actual or contingent,

a “person” includes any natural person, firm, company, corporation,
government, state or agency of a state or any association, trust,
partnership or umincorporated body (whether or nol having separate
legal personality) or any two or more of the foregoing,

the "Chargor" or the "Chargee” shall where the context permits, include
such person’'s successors In title and permitted assignees or permitted
transferees and any persons denving title under such person,

a “regulation™ includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or
regulatory, self-requlatory or other authonty or organisation,

a provision of law 18 a reference to that provision as extended, amended
or re-enacted from time to time,

a clause or schedule i1s a reference to a clause of or schedule to this
Deed,

a time of day 1s a reference to London time, and

a default which 1s “continuing” 1s a reference to a default which has not
been remedied or waived

Words importing the plural include the singular (and vice versa)
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{c) The ewsdem genens rule shall not apply and accordingly the interpretation of
general words shall not be restnicted by being preceded by words including a
particular class of acts, matters or things or by being followed by particular
examples

{d) Section, clause and schedule headings are for ease of reference only and shall
not affect the interpretation of tius Deed

Covenant to Pay
Covenant to pay

The Chargor as pnmary obligor and not merely as surety, hereby covenants with the
Chargee that it will pay, discharge and perform on demand the Secured Obligations and
in the manner provided for In the Finance Documents

Interest

If the Chargor fails to pay when due any amount under this Deed then that amount shall
bear interest (as well after as before any judgment and payable on demand) at the Default
Rate from the due date untit the date that such amount is unconditionally and irrevocably
paid in full

Charge andg Assignment
Charge

The Chargor with full title guarantee hereby charges and assigns to the Chargee
absolutely as a continuing security for the payment, discharge, and performance of the
Secured Obligations,

(@) by way of first legal mortgage, the Properties (if any) identified in Schedule 4,
(b) by way of first fixed charge,

)] all its Properties (but excluding any Property made subject to a valid legal
mortgage under clause 3 1(a) above), all other interest in its Properties,
and any rights under any licence or other agreement or document which
gives the Chargor a right to enter upon or use land wherever situated,

() the Chargor's plant and machinery now or in the future owned by 1t (but
not including plant and machinery charged under clause 3 1{(a) and
3 1(b){)) above) and the benefit of all contracts, licences and warranties
relating to the same,

{n) all of the Chargor's Bank Balances,

(v) all of the Chargor's Investments together with all Distnbution Rights from
time to time accruing to or in such Investments,

(W) the Chargor's goodwill,
{w1) the Chargor's uncalled share capital,
{vi1) the Chargor's Receivables,

{wu) to the extent that the Insurances and/or Insurance Proceeds are
incapable for any reason of being effectively assigned pursuant to clause
3 1(c)(n) below but are capable of being effectively charged, by way of
first fixed charge, the Insurances applicable to the Chargor and all
Insurance Proceeds either now or in the future held by, written in favour

5
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33

34

35

36

of, or payable to the Chargor or in which the Chargor I1s otherwise
interested,

(c) by way of assignment (to the fullest extent capable of assignment),

(1 the Charged Contracts and also any and all damages, compensation,
remuneration, profit, royalties, fees, rent or income which the Chargor
may denve from or be awarded or be entitled to in respect of the Charged
Contracts, and

(m) the Insurances and the benefit of all Insurance Proceeds

{(d) By way of first floating charge, all the undertaking, property, assets and rights of
the Chargor other than that effectively mortgaged, charged or assigned under
any other provision of this Deed

Failure of Assignment

To the extent that any such nght, title and interest as 1s referred to in ¢clause 3 1(c) 1s not
assignable or capable of assignment, the assignment of It purported to be effected by
such clause shall operate as an assignment of any and all compensation, damages,
income, profit or rent which the Chargor may derive from 1t or be awarded or entitted to
In respect of it, In each case as a continuing secunty for the payment or discharge n full
of the Secured Obligations

Full Title Guarantee and implied Covenants

All the security created or given under this Deed 1s made with full title guarantee In
accordance with the Law of Property (Miscellaneous Provisions) Act 1994

Notice of assignment or charge

The Chargor shall forthwith upon receiving a request to that effect from the Chargee
give notice of each assignment of its nght, title and interest (if any) In and to

(a) the Insurances and Insurance Proceeds, by serving a notice Iin such form as
prescribed by the Chargee upon each of the other parties to the Insurances,

(b) the Charged Contracts by serving a notice in such form as prescrnbed by the
Chargee upon each of the other parties to the Charged Contracts,

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

Exercise of rights under Charged Contracts

{(a) Whilst no Event of Default exists and 1s continuing the Chargee shall permit the
Chargor to exercise its rights under any of the Charged Contracts to which it Is
party, provided that the exercise of those nghts in the manner proposed would
not result in an Event of Default

(b) Where an Event of Default exists and 1s continuing the Chargor shall exercise its
nghts under any of the Charged Contracts in accordance with the instructions of
the Chargee

Conversion of Floating Charge to Fixed Charge by notice.

The Chargee may by written notice to the Chargor convert the floating charge created by
this Deed into a fixed charge as regards all or any of the Secured Property specified in
that notice if the Chargee in its reasonable opinion considers those assets to be in danger

6
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of being seized or sold under any form of distress, attachment, execution or other legal
process or to be otherwise In jeopardy

Automatic Conversion of a Floating Charge

The floating charge created by clause 3 1{d) shall automatically and mmediately (without
notice) be converted into a fixed charge over the relevant Secured Property if

(a) the Chargor

0] creates, or attempts to create, over all or any part of the Secured
Property a Secunty interest (other than a Permitted Security Interest)
without the prior written consent of the Chargee, or

() disposes, or attempts to dispose of all or any part of the Secured
Property (other than property that 1s only subject to the floating charge
while it remains uncrystallised, which property may be disposed of in the
ordinary course of business), or

(b) a Recelver 1s appointed over all or any of the Secured Property that 1s subject to
the floating charge, or

(c) any person levies (or attempts to levy) any distress, attachment, execution or
other process against all or any part of the Secured Property, or

(&) the Chargee receives notice of the appointment of, or a proposal or an intention
to appoint, an Administrator of the Chargor, or

{e) an Event of Default 1s continuing unwaived
Assets acquired after any Floating Charge Crystallisation

Any asset acquired by the Chargor after any crystallisation of the floating charge created
under this Deed which but for such crystallisation would be subject to a floating charge,
shall (unless the Chargee confirms in wnting to the contrary} be charged to the Chargee
by way of first fixed charge

Insolvency 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 each such charge 1s a "qualifying floating
charge” within the meaning of that paragraph

Release and Transfer

(a) Subject to clause 3 10(b) below, the Chargee shall, at the cost of the Chargor,
release and transfer to the Chargor the Secured Property upon the full
irrevocable and uncondtional perforrnance and discharge of the Secured
Obligations

{b) Notwithstanding any discharge, release or settlement from time to time between
the Chargee and the Chargor, if any Secunty Interest, disposition or payment
granted or made to the Chargee or any Lender in respect of the Secured
Obhigations by the Chargor or any other person 1s avoided or set aside or ordered
to be surrendered, paid away, refunded or reduced by virtue of any provision, law
or enactment relating to bankruptcy, insolvency, hquidation, winding-up,
composition or arrangement for the time being in force or for any other reason,
the Chargee shall be entitled thereafter to enforce this Deed as if no such
discharge, release or settlement had occurred
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Registration

(a) The Chargor shall apply to the Land Registrar to enter on the register agamst the
Title Number or Title Numbers given n respect of the Properties identified in
Schedule 4 to this Deed (if any) or where no Title Number 1s specified in respect
of any Property or any part of it, against the Title Number or Title Numbers
allocated to the Property or such part by the Land Registry and on the register of
all future Properties,

()] On the Land Registry form RX1, a restnction in the following terms

"No disposition of the registered estate by the proprietor of the registered
estate or by the propnetor of any registered charge 1s to be registered
without a wiitten consent signed by the propnetor for the time being of
the charge dated [DATE] in favour of Just Cash Flow Lirmuted referred to
in the charges register, or, if appropriate, signed on such proprietor's
behalf by its duly authonsed officer, and

{D)] upon receipt of the Land Registry form CH2 duly completed by the
Chargee, notice of an obligation to make further advances

{b) The Chargor must submit the relevant applications no later than the date of
submission of the application for registration of security created by this Deed and
will pay all expenses incurred in connection with the applications and in relation
to any future filings or registrations, as soon as practicable following the Chargor
obtaining any relevant assets or rnghts,

(c) The Chargee, In its absolute discretion may make any of the applications referred
to in clause 3 11(a) in place of the Chargor and in such case the Chargor
consents to the entry of the relevant restnction and will pay all expenses incurred
in connection with each application

Incomplete Details

The fact that no or iIncomplete details of any particular Secured Property are included or
inserted 10 any relevant Schedule shall not affect the valdity or enforceability of the
charges created by this Deed

Continuing and Independent Secunty
Continuing Security

This Deed and the security hereby created shall remain in full force and effect by way of
continuing secunty notwithstanding the bankruptcy, administration, insolvency or
hgquidation or any incapacity or change in the constitution or status of the Chargor, or any
other person and in particular shall not be, nor be considered as satisfied by any
intermediate discharge or payment on account of any habiites or any settlement of
accounts between the Chargor and the Chargee

Additional Security

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

The Chargee need not befare exercising any of the nghts, powers or remedies conferred
upon it by this Deed or by law

(a)

(b)

()

take action or ohtain judgment against the Chargor, or any other person 1n any
court,

make or file any claim or prove In a bankruptcy, winding-up or liquidation of the
Chargor or of any other person, or

enforce or seek to enforce the recovery of the moneys and liabiihes hereby
secured by any other security

Further Assurance

(a)

(b)

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

N to perfect and protect (including against any change in or revised
interpretation of any law or regulation) the secunty created {or intended
to be created) under or evidenced by this Deed or for the exercise of any
nghts, powers and remedies of the Chargee provided by this or any other
deed or document or by law, or

{n) to confer on the Chargee secunty over any property or assets of the
Chargor located in any junisdiction equivalent or similar to the secunty
intended to be conferred by or pursuant to this Deed, or

(i} (in its absolute discretion) to facilitate the realisation of the assets which
are, or are Intended to be, the subject of this Deed, or

(V) otherwise for enforcing the same or exercising any of the Chargee's
nghts, powers, authonties or discretions under this Deed,

and the Chargor shall take all such action as Is available to it (iIncluding the
making of all fiklngs and registrations and the payment of all fees and taxes)
as may be necessary for the creation, perfection, protection, maintenance
or enhancement of any secunty conferred or intended to be conferred on the
Chargee pursuant to this Deed

Any Security Document required to be executed by the Chargor pursuant to
clause 4 4(a) will be prepared at the cost of the Chargor, and will be in such form
and will contain such provisions as the Chargee may reasonably require

Representations and Warranties

Representations and Warranties

The Chargor represents and warrants to the Chargee that

(a)

(b)

Status the Chargor 1s a hmited hability company duly incorporated and validly
existing under the laws of England and Wales and has full power, authonty and
legal nght to own 1ts property and assets and to carry on its business as such
business I1s now being conducted,

Power and Authority the Chargor has all legal power and authonty to enter
into and deliver this Deed and perform its obligations under this Deed and all
action (including any corporate action) required to authorise the execution and
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(c)

(d)

(e)

)

(9)

(h)

(1)

0

(k)

0

delivery of this Deed and the performance of its obligations under this Deed has
been duly taken,

Legal Validity this Deed constitutes or, when so executed and delivered, will
constitute the legal, valid and binding obligations of the Chargor enforceable in
accordance with its terms,

Non-conflict with laws the entry into and performance of this Deed and the
transactions contemplated by this Deed do not and will not confiict with or result
in a breach of

{1) any law, judgment or regulation or any official or judicial crder,
(n) the constitutional documents of the Chargor, or

() any agreement or document to which the Chargor 1s a party or which Is
binding upon it or any of its assets or revenues or any covenant,
reservation, condition, night or other matter binding on the Chargor, its
assets or revenues, nor cause any imitation placed on it or the powers
of ts directors to be exceeded or result in the creation or imposition of
any Security Interest on any part of the Secured Property pursuant to the
provisions of any such agreement or document or which matenally
adversely affect the Secured Property,

No consents no consent of, giving of notice to, or registration with, or taking of
any other action in respect of any governmental authonty or agency 1n any
relevant junisdichon or any shareholders or creditors of the Chargor 1s required
for or in connection with the executton, validity, delivery and admissibility in
evidence In proceeding of this Deed, or the carrying out by the Chargor of any of
the transactions contemplated hereby,

Litigation no htigation, arbitration or administrative proceeding 1s currently
taking place or pending or, to the knowledge of the Chargor, threatened against
the Chargor or its assets which would adversely affect its ability to perform its
obligations under the Finance Documents,

Winding Up no meeting has been convened for winding up the Chargor, no
such step 18 Intended by it and, so far as it 15 aware, no petition, application or
the like 1s outstanding for winding up the Chargor,

Taxes on Payments all payments to be made by the Chargor under this Deed
may be made by the Chargor free and clear of, and without deduction for, Taxes
and no deductions or withholdings are required to be made therefrom,

Pari Passu Ranking the obligations of the Chargor hereunder rank at least pan
passu with all its other present and future unsecured obligations save for any
obligations mandatorily preferred by law and not by contract,

Tax Liabilities the Chargor has complied with all Taxation laws in all
Junsdictions in which 1t 1s subject to Taxation and has paid all Taxes due and
payable by it, no matenal claims are being asserted agamnst it with respect to
Taxes,

No Default no Event of Default has occurred and 1s continuing or might
reasonably be expected to result from the execution of this Deed or from effect
being given to its provisions,

Sole and beneficfal owner the Chargor s or will be the sole, absolute and
beneficial owner of the Secured Property and the Chargor has good and
marketable title thereto,
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(m) Secunity Interest no Securily Interest exists with respect to any of the Chargor's
nght, title, interest or benefit in the Secured Property other than the Secunty
Interests created by this Deed and the Permitted Secunty Interests,

(n) Third party right it has not granted in favour of any other person any interest
n or any option or other rnights with respect to any of the Secured Property other
than the Secunty Interests created by this Deed and the Permitted Secunty
Interests,

(0) Particulars of the Property the particulars of any Property set out in Schedule
4 are accurate and the Chargor has good and marketable title thereto,

{r Receivables all Receivables are fully collectable 1in the ordinary course of
business

(qQ) Matters affecting Shares

() the Shares specified in Schedule 5 opposite the Chargor's name are at
the date of this Deed the only shares legally and beneficially owned by
the Chargor, and

{n) the Chargor 1s and will remain the sole beneficial owner of the Shares
and (save where the Shares have been registered in the name of the
Chargee or its nominee pursuant to the provisions of this Deed) the
Chargor and/or its nominee will remain the absolute legal owner of the
Shares

Continuing Representation and Warranty

The Chargor also represents and warrants to and undertakes with the Chargee that the
foregoing representations and warranttes will be true and accurate throughout the
continuance of this Deed with reference to the facts and circumstances from time to time

Taxes and Other Deductions
No Withholding

All payments to be made by the Chargor or any other person under this Deed shall be
made in full in '/mmediately available sterling without any set off or counterclaim
whatsoever, free and clear of any taxes, deductions or withholdings save as required by
law

Gross-up

If at any tme the Chargor or any other person is required to make any deduction or
withholding in respect of Taxes or otherwise from any payment due under this Deed for
the account of the Chargee, the sum due from the Chargor in respect of such payment
shall be increased to the extent necessary to ensure that, after the making of such
deduction or withholding, the Chargee receives on the due date for such payment (and
retains, free from and clear of any Taxes or otherwise) a net sum equal to the sum which
it would have received had no such deductton or withholding been required to be made
and the Chargor shall indemnify the Chargee against any Loss incurred by it by reason
of any failure of the Chargor to make any such deduction or withholding or by reason of
any increased payment not being made on the due date for such payment

1




Undertakings
Positive Undertakings

The Chargor hereby undertakes and agrees with the Chargee that throughout the
continuance of this Deed and so long as the Secured Oblgations or any part thereof
remains owing that, unless the Chargee otherwise agrees in writing it will

(a) Perform: at all imes comply with the terms (express or implied) of this Deed and
of all contracts relating to the Secured Obligations,

(b) Insurance

(1) insure and keep insured the Secured Property of an insurable nature
against loss or damage by fire and other usual risks and by such other
risks and contingencies as the Chargee may require, in such amounts
as may be specified from time to time by the Chargee or, in the absence
of any such specification, in their full insurable values and maintain such
other insurances, including third party and public hability insurances, as
are commonly mamtained by prudent companies carrying on similar
business or activities, In each case with such insurance company or
office and through such msurance brokers as the Chargee shall approve,
and

(n) if required by the Chargee, prepare and promptly produce to the Chargee
evidence satisfactory to the Chargee that a note of the Chargee's interest
1s endorsed upon all insurances maintained by the Chargor,

{c) Payment of Premium punctually pay all premwums or sums of money
necessary for effecting such insurances as aforesaid and endorse over, produce
or deliver to the Chargee all policy or policies of insurance and the receipts for
avery such payment

(d) Application of Monles Received apply any monies received by the Chargor
under any insurances n reparing or reinstating the property or assets in respect
of which the monies were received or, If the Chargee shall so direct, in or towards
satisfaction of the Secured Obligations,

(e) Maintenance of Property and Assets keep all the Secured Property in good
and substantial repair and in good working order and condition and not pull down,
alter, develop, dismantle or remove any of the same except in the ordinary course
of use, reparr, mamntenance or improvement,

(f Pay Outgoings punctually pay all rents, rates, taxes, duties, fees,
transportation costs, go-down charges, impositions and outgoings of any kind
whatsoever which may be payable in respect of the Secured Property and
observe and perform all the covenants, terms and conditions contained in any
title deeds, leases or other documents of title under which any property hereby
charged Is for the ime being held provided that if the Charger defaults tn making
any such payments or in the performance or observance of any of the above
undertakongs or in effecting insurance or in paying Insurance premiums or In
repairing, the Chargee may make such payments or perform and observe such
undertakings, effect such insurance or repairs or pay such insurance premiums
and the Chargor shall forthwith repay to the Chargee on demand all monies
expended by the Chargee in so doing together with interest thereon at such rates
as the Chargee may from time to time deterrmine from the time of the same hawving
been paid or incurred and until such repayment such montes together with such
interest shall be secured by this Deed,

12




(9)

(h)

o

0

(k)

M

(m)

(n)

(0)

Access to Secured Property permit the Chargee or any other person
appointed by it at all reasonable times to have access to and view the state, order
and condition of the Secured Property and take inventones thereof,

Notice attach to each item of Secured Property, if required by the Chargee, a
notice in such conspicuous place and in such form as the Chargee may specify
stating that such item I1s subject to a charge in favour of the Chargee,

Documents of Title deposit with the Chargee all documents of title relating to
the Secured Property when called upon by the Chargee,

Registration of Deed forthwith notify the Chargee of any proposal or contract
made by the Chargor for the acquisition by the Chargor of any land or immovable
property or any interest therein situated in the United Kingdom and, in the case
of any such land or immovable property situated outside the United Kingdom,
forthwith give notice thereof to the Chargee and such other information as the
Chargee may require and do all such acts as may, in the opinion of the Chargee,
be necessary or desirable for protecting or perfecting the security hereby created
over or In respect of such land or immovable property,

Discharge of Debts punctually pay and discharge all debts and obligations
which by law have priority over the securnty hereby consttuted,

Realisation of Recelvables get n and realise all Recewvables in the ordinary
course of business and pay into such bank account as the Chargee may direct
all monies which it may receive in respect of the same,

Receivables upon a request from the Chargee, give notice of the charges
hereby created in respect of the Receivables to the relevant debtor in such form
as the Chargee may direct and from time to tme give such further notices in
respect of the Recewvables as the Chargee may require and collect (as agent for
the Chargee) all Receivables and pay inta the Collection Account or such other
account as the Chargee may from time to time direct all money which it shall
receive In respect of such Receivables forthwith upon receipt and pending such
payment it will hold all such monies upon trust for the Chargee,

Charged Contracts:

)] perform all of its obligations under the Charged Contracts In a diligent
and timely manner, and

(n) promptly inform the Chargee of any matenal disputes relating to the
Charged Contracts

Shares and other Investments

(n it will mmediately upen receipt of the same deliver to the Chargee copies
of all notices, circulars, letters, reports, accounts and other
communications with shareholders relating to its holding of the Shares,

(n) it will pay all calls or other payments due and payable in respect of any
of the Shares and if it fails to do so the Chargee may pay the calls or
other payments on its behalf,

{m) forthwith upon execution of this deed or upon any subsequent acquisition
by it of Shares which are held with CREST or otherwise in uncertficated
form, it will provide to the Lender particulars of such Shares in which it 1s
interested and will give such instructions and enter into such documents
as the Lender may reasonably require to perfect the security over such
Shares created by this Deed,
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() forthwith upon execution of this Deed deliver to the Lender (or as it shall
direct) all bearer instruments, share certificates and other documents of
ttle to or evidence of ownership of the Investments and/or the
Distribution Rights owned by it or in which it has an interest together with
(in the case of Shares, other than bearer instruments, held in certificated
form) instruments of transfer in respect of each of the same executed in
blank (except for the number and class of Shares and the name of the
transferor) and left undated,

(v) If it acquires Investments, whether pursuant to its Distnbution Rights or
for any other reason, after the date of this Deed the provisions of clause
3 1(b)(v) and the remaining provisions of this Clause 7 1(c) shall apply
to such Investments

P Event of Default \mmediately it s aware, inform the Chargee of the occurrence
of any Event of Default or prospective Event of Default
Negative Undertakings

The Chargor undertakes and agrees with the Chargee throughout the continuance of this
Deed and so long as the Secured Obligations or any part thereof remains owing that,
unless the Chargee otherwise agrees in wnting, it will not

(a)

(b)

(c)

(d)

(e)

(0

Dealing. sell, transfer, part with possession of or otherwise assign, deal with or
dispose of or grant any option or night of first refusal over the Secured Property
or any interest therein or attempt to agree to do any of the same except, in the
case of Secured Property other than the Properties, by way of sale at full value
in the usual course of trading as now conducted and for the purpose of carrying
on its business, or assign, discount or factor any cf the Receivables,

Negative Pledge: create or attempt or agree to create or permit to arise or exist
any Security Interest except the Permitted Secunity Interests over the Secured
Property or any interest therein (except under or pursuant to this Deed) and no
Security Interest purported to be created in breach of this restnction shall take
priority over or rank pan passu with this Deed,

Depreciate Value: do or cause or permit to be done anything which may in any
way depreciate, Jjeopardise or otherwise prejudice the value of the Chargee's
secunty hereunder,

Collection Account. without the prior consent of the Chargee, withdraw all or
any monies from time to time standing to the credit of the Collection Account or
any other Bank Balances charged to the Chargee pursuant to clause 3 1(b}()

Shares and other Investments: save with the pnor wrniten consent of the
Chargee

)] take any action by or as a consequence of which the rights attaching to
the Shares are altered or diluted or the i1ssued capital of any of the
companies whose shares are charged by this Deed increased,

(m) participate in any nghts 1ssue relating to the Shares, nor

() apply for, or consent to, the conversion of any Shares held in certificated
form into uncertficated form

Charged Contracts: make or agree to make any amendments or modifications
to the Charged Contracts or waive any of its nghts under the Charged Contracts
or exercise any right to terminate any of the Charged Contracts except with the
prior written consent of the Chargee
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Enforcement

Events of Default

The secunity created by this Deed shall become enforceable immediately upon the
occurrence of any of the following events

(a)

(b)

(c)

(d)

(e)

U]
(9)

if the Chargor purports or attempts to create any Security Interest (except under
or as permitted by this Deed) over all or any part of the Secured Property or any
third party asserts a claim in respect thereof, or

the Chargor failing to pay or discharge any of the Secured Obligations when the
same ought to be paid or discharged {whether on demand or at scheduled
matunty or by acceleration or otherwise as the case may be), or

the Chargor being in breach of any of the obligations binding on the Chargor
under any Finance Document or under any other agreement between the
Chargor and the Chargee and such breach (iIf capable or remedy) has not been
remedied to the satisfaction of the Chargee within 14 days of the Chargee serving
notice calling upon the Chargor to do so, or

the Chargor becoming unable to pay its debts as they fall due (and/or the value
of the Chargor's assets being less than the amount of its habilities, taking into
account the Chargor's contingent and prospective lhabilities), the Chargor
commencing negotiations with any one or more of its credrtors with a view to the
general readjustment or rescheduling of its indebtedness or making a general
assignment for the benefit of a composition with its creditors, or

the Chargor passing any resolutton or taking any corporate action or a petition
being presented or proceedings commenced or any action IS taken by any person
for its winding up, dissolution, administratton or re-arganisation or for the
appointment of a recewver, administrative recewver, administrator, trustee or
similar officer of it or of any or all of its revenues and assets, or

the Chargor threatening to or ceasing Its business, or

a distress, execution, attachment or other lega! process being levied or enforced
upon or sued out against all or any part of the assets of the Chargor and
remaining undischarged for seven days

and thereupon and at any time thereafter (whether or not any of the above events 1s
continuing) without prejudice to any other nghts of the Chargee, the powers of sale under
the Law of Property Act 1925 shall immediately be exercisable and the Chargee may in
its absolute discretion enforce all or any part of the secunty created by this Deed as it

sees fit

Enforcement of Security

(a)

Upon the occurrence of an Event of Default the Chargee may, at any time or
times thereafter and without further notice or restnction

() exercise any and all nghts of the Chargor under or in connection with the
Secured Property,

() perform and exercise any nghts of the Chargor in relation to the Secured
Property as If it were a party thereto in place of the Chargor and for those
purposes do all such things and execute all such documents as the
Chargor may have done,

() sell to any person all or any part of its night, title and interest in and to the
Secured Property upon such terms as the Chargee shall determine and
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(b)

(©)

(d)

(e)

(f)
(9)

(h

{1

otherwise exercise the powers of sale under the Law of Property Act
1925,

{v) collect, receive or compromise and give a good discharge for any and alf
moneys and claims for moneys due and to become due for the time being
compnsed in the Secured Property,

v) settle, discharge, compound, release or compromise any claims
whatsoever In connection with the Secured Property or 1n any way
relating to the secunty created by this Deed,

(vi) appoint a Recewver (whether acting alone or jointly with any other person)
of the Secured Property or any part thereof, and/or

(vi) appoint an Administrator for the purposes of and upon the terms
contained in Schedule B1 Insclvency Act 1986,

and otherwise put into force and effect all nghts, powers and remedies available
to it, at law or otherwise, as Chargee of the Secured Property

The statutory power of sale, of appointing a Receiver and the other statutory
powers conferred on mortgagees by Section 101 of the Law of Property Act 1925
as vaned and extended by this Deed shall anise on the date of this Deed provided
that the Chargee shall not exercise any power of sale until the secunty constituted
by this Deed has become enforceable

The Chargee or any Recewver or Admmstrator shall not be liable as mortgagees
In possession in respect of the Secured Property or any part thereof nor shali any
of them be liable to account or be liable for any Loss upon the realisation thereof
or for any neglect or default of any nature whatsoever in connection therewith for
which any Chargee may be liable as such

The statutory powers of sale, leasing and accepting surrenders exercisable by
the Chargee under this Deed are extended so as to authonse the Chargee In its
own name or that of the Chargor, to grant a lease or leases of the whole or any
part or parts of any of the Property with whatever nghts and containing whatever
covenants and on such terms and condibons as the Chargee thinks fit

The Chargee may exercise its power of sale under this Deed in such a way as it
in its absolute discretion may determine and shall not in any circumstances be
answerable for any Loss occasioned by any such sale or resulting from any
postponement thereof

Sections 93 and 103 of the Law of Property Act shall not apply to this Deed

The Chargee shall not be liable as Chargee In respect of the Secured Property
to account or be hable for any loss upon the realisation thereof or for any neglect
or default of any nature whatsoever in connection therewith for which any
Chargee may be liable as such

Upon any sale by the Chargee or a Recewer or Administrator of any part of the
Secured Property, the purchaser shall not be bound to see or enquire whether
the powers of sale have ansen, the sale shall be deemed for all purposes hereof
to be within the power of the Chargee or a Recewver and the receipt of the
Chargee or the Receiver for the purchase money shall effectively discharge the
purchaser who shall not be concerned with the manner of application of the
proceeds of sale or be in any way answerable therefor

To the extent that any part of the Secured Property constitutes Financial
Collateral and 1s subject to a Secunty Financial Collatera! Arrangement created
by or pursuant to this Deed, the Chargee shall have the nght, at any time after
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(k)

)

(m)

this Deed becomes enforceable, to appropnate all of any part of that Secured
Property in or towards the payment or discharge of the Secured Obligations The
value of any Secured Property appropnated in accordance with this clause 8 2(1)
shall be the price of that Secured Property at the time the nght of appropniation
Is exercised as histed on any recognised market index, or determined by such
other method as the Chargee may select (including independent valuation) The
Chargor agrees that the methods of valuation provided for in this clause 8 2(1)
are commercially reasonable for the purpose of Regulation 18 of the Financial
Collateral Regulations To the extent that any Secured Property constitutes
Financial Collateral, the Chargor agrees that such Secured Property shall be held
or redesignated so as to be under the control of the Chargee for all purposes of
the Financial Collateral Regulations

The Chargee may at any time If the Chargee reasonably considers that the
securnity constituted by this Deed 1s in jeopardy compiete the instruments of
transfer on behalf of the Chargor in favour of itself or such ather person as it shall
select, and the Chargor shall procure that such instruments of transfer are
forthwith registered in the relevant Company and that share certficates in the
name of the Chargee and/or its nominee(s) in respect of the Shares to which
such istrument of transfer relates are delivered {o the Chargee as soon as
reasonably practicable, but in any event no later than 5 days after the date upon
which the Chargee has delivered the relevant instrument of transfer

Until the occurrence of an Event of Default but not thereafter while such Event of
Default 1s continuing

(1) the Chargor will be entitied to receive and retain all dividends,
distnbutions, mterest and other monies paid on or denved from the
Investments, and

{n) will be entitied to exercise all voting and other nghts and powers
attaching to the Shares, provided that it will not exercise any such voting
nghts or powers in a manner which would prejudice the value of, or the
abilty of the Chargee to realise, the secunty created by this Deed, and

D) shall give to the Chargee reasonable notice of the manner in which 1t
proposes to exercise the nghis and powers referred to in clause (k)(n)

Upon the occurrence of an Event of Default and while it 1s continuing any
dividends, distributions interest or other momes paid on or denved from the
Investments will be recewed by the Chargor on trust for the Chargee and paid
into a separate account or otherwise dealt with as directed by the Chargee, and
the Chargor shall if the Chargee so requires thereafter exercise all voting and
other rights and powers attaching to the Shares as the Chargee shall direct

At any time when any Investments are registered in the name of the Chargee or
its nominee and for so long as there is no Event of Default which 1s continuing,
the Chargee will (so far as i1s consistent with the security created by this Deed)
exercise any applicable voting or other nghts and powers in accordance with the
directions of the Chargor and account to the Chargor for any dividends, payments
or ¢ther distnbutions attnbutable to such Investments, but upon the occurrence
of an Event of Default and so long as it 1s continuing, the Chargee may exercise
or refrain from exercising such voting or other nghts and powers as it thinks fit
and may retain any such dividends, payments or other distnbutions, but in any
case the Chargee will not be under any duty to ensure that any dividend,
distnbutions or other monies payable in respect of those Investments are duly
and promptly paid or receved by it or its nominee or to venfy that the correct
amounts are paid or received by it or its nominee or to take any action in
connection with the taking up of any (or any offer of any) stocks, shares, nghts,
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monies or other property paid, distributed, accruing or offered at any time by way
of interest, dividend, redemption, bonus, nghts, preference, option, warrant or
otherwise on or n respect of or in substitution for, any of those Investments

Application of Proceeds

All monies received by the Chargee and/or any Receiver under this Deed shall be applied
In or towards satisfaction of the Secured Obligations in such order of prionty as the
Chargee in its absolute discretron may determine (subject to the prior discharge of all
habiities having pnionity thereto by law) and, subject to any such determination, In the
followtng order of prionity

(a) In payment of the costs charges and expenses of and incidental to the Receiver's
appointment and the payment of his remuneration,

(b} in payment or satisfaction of all costs, charges and liabilihes incurred and
payments made by or on behalf of the Chargee in connection with the exercise
of any powers hereunder and in preserving or attempting to preserve this secunty
or the Secured Property and of all outgoings paid by the Chargee (including for
the avotdance of doubt the cost, charges and expenses of and incidental to the
appointment of an Administrator and the payment of his remuneration), and

{c) in or towards reduction of the remaining Secured Obligations In such manner as
the Chargee shall determine,

(d) in or towards the clams of those persons entitled to any surplus

All monies received by virtue of any Insurances maintained or effected in respect of the
Secured Property shall be paid to the Chargee {or if not paid by the insurers directly to
the Chargee shall be held on trust for the Chargee) and shall (subject as otherwmise
provided in the documents evidencing the Secured Obhgations, at the option of the
Chargee, be applied in replacing or reinstating the property or assets destroyed or lost
(any deficiency being made good by the Chargor) or in reduction of the Secured
Obligations

Sections 105, 107(2), 109(6) and 109(8) of the Law of Property Act 1925 will not apply to
this Deed nor to a Recewver appointed under this Deed

Appointment and Powers of Recelver
Appointment of Recelver

(a) At any time after the Secunty created by this Deed has become enforceable, or
if requested by the Chargor, without any notice or further notice, the Chargee
may by deed or otherwise in wniting signed by any officer ar manager of the
Chargee or any person authonsed for this purpose by the Chargee, appoint one
or more persons to be a Receiver The Chargee may similarly remove any
Recewver and appoint any person instead of any Recewver If the Chargee
appoints more than one person as Recewver, the Chargee may give those
persons power to act either jointly or severally, and

{b) sechon 109(1) of the Law of Property Act 1925 shall not apply to this Deed
Scope of Appointment

Any Receiver may be appointed Receiver of all of the Secured Property or Receiver of a
part of the Secured Property specified in the appointment In the latter case, the nights
conferred on a Recewver as set out in clause 10 3 shall have effect as though every
reference In clause 10 3 to the Secured Property was a reference to that part of the
Secured Property so specified or any part of the Secured Property
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Rights of Recsivers

Any Recewver appointed pursuant to this Deed shall have the nghts, powers, pnvileges
and mmunities conferred by the Insolvency Act 1986 on administrative or other receivers
duly appointed under the Insolvency Act 1986, and shali also have the nght, etther in its
own name or in the name of the Chargor or otherwise and in such manner and upon such
terms and conditions as the Recewver thinks fit, and either alone or jointly with any other
person

(a) Enter into Possession to take possession of, get in and collect the Secured
Property, and to require payment to it of any amounts due, owing or incurred 1n
relation to the Secured Property,

(b} Deal with Secured Property to sell, transfer, assign, exchange, hire out, lend
or otherwise dispose of or realise the Secured Property to any person (including
any person connected with the Chargor or the Chargee) either by public offer or
auction, tender or pnvate contract and for a consideration of any kind (which may
be payable or delivered in one amount or by instalments spread over a penod or
deferred),

(c) Borrow Money to borrow or raise money on the secunty of the Secured Property
(erther in pnority to the security created by this Deed or otherwise)} and on such
terms and conditrons and for such purpose as it may think fit,

(d) Rights of Ownership to manage and use the Secured Property and to exercise
and do (or permit the Chargor or any nominee of it to exercise and do) all such
nghts and things as the Recewver would be capable of exercising or doing If it
were the absolute beneficial owner of the Secured Property,

(e) Insurance, repalrs, improvements etfc to insure the Secured Property on such
terms as it thinks fit, to carry cut modifications, repairs, alterations, improvements
and additions to the Secured Property and to purchase or otherwise acquire or
do anything In connection with the Secured Property as it may think fit,

{f Claims to settie, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands relating to the Secured Property,

{9) Legal Actions to bring, prosecute, enforce, defend and abandon actions, suits
and proceedings in relation to the Secured Property,

{h) Redemption of Security to redeem any secunty (whether or not having priority
to the secunty created by this Deed) over the Secured Property and to settle the
accounts of any person with an interest in the Secured Property,

0] Insolvency Act to exercise all powers set out in Schedule 1 or Schedule B1 to
the Insolvency Act 1986 as now In force (whether or not in force at the date of
exercise and whether or not the Recewver 1s an admistrative receiver) and any
powers added to Schedule 1 or Schedule B1 after the date of this Deed, and

) Other Powers to do anything else it may think fit for the realisatton of the
Secured Property or incidental to the exercise of any of the nghts conferred on
the Recewer under or by virtue of any Finance Document, the Law of Property
Act 1925 or the Insolvency Act 1986

Agent of Chargor

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

Remuneration of Receiver
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The Chargee may determine the remuneration of any Receiver and direct payment of
that remuneration out of moneys 1t receives as Receiver The Chargor alone shall be
liable for the remuneration and all other costs, charges and expenses of the Recelver

New Account

The Chargee may place and keep any monies received under this Deed, before or after
the insolvency of the Chargor, to the credit of a suspense account In order to preserve
the nghts of the Chargee to sue or prove for the whole amount 1n respect of claims against
the Chargor or any other person

The Chargor agrees and deciares that the rule in Clayton's Case or any other rule of law
or equity shall not apply so as to affect or diminish in any way the Chargee's nghts under
this Deed provided that the Chargee may open new or separate accounts in the name of
the Chargor, open notice of any other Secunity Interest over any of the Secured Property
in the Chargee's books and if the Chargee does not open any such new or separate
accounts will be deemed to do so at the tme any such Security Interest 1s created and
as from that time all payments made to the Chargee by the Chargor shall be placed or
deemed to have been placed to the credit of such new or separate accounts and shall
not go in reduction of the amounts due by the Chargor to the Chargee notwithstanding
that the payments have been paid to the Chargor's existing accounts and the Chargee
shall have an absolute nght of appropnation of such payments immediately after the time
of such notice

Indemnity
General Indemnity

The Chargor shall indemnify and keep indemnified the Chargee and any Recewver (as
applicable) from and against ali Losses which the Chargee or any Recewver (as
apphcable) shall incur i1 connection with

{a) the preparation, execution and registration of this Deed and any other documents
required In connection therewith,

(b) the exercise of any powers conferred by this Deed,
(c) the perfection, preservation or enforcement of the secunty created by this Deed,
(d) the defence of any claims brought against the Chargee in respect of this Deed,

{e) the non-performance or non-observance of any of the undertakings and
agreements on the part of the Chargor herein contained,

(f) releasing or re-assigning this Deed upon the expiry of the Secunty Period, and

{e) of any matter or thing done or omitted to be done relating in any way whatsoever
to the Secured Property

Currency indemnity

If an amount due to the Chargee from the Chargor tn one currency (the "first currency")
Is received by the Chargee in another currency (the "second currency”), the Chargor's
obligations to the Chargee n respect of such amount shall only be discharged to the
extent that the Chargee may purchase the first currency with the second currency in
accordance with ts normal banking practice If the amount of the first currency which
may be so purchased (after deducting any costs of exchange and any other related costs)
1s less than the amount so due, the Chargor shall mdemnify the Chargee against the
shortfall
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Payment and Security

The Chargee and any Receiver may retam and pay out of any money in the hands of the
Chargee or any Receiver all sums necessary to effect the indemnities contained in this
clause 12 and gll sums payable by the Chargor under this clause 12 shall form part of the
montes hereby secured

Set-Off

The Chargor agrees that the Chargee may at any time without notice, notwithstanding
any settlement of account or other matter whatsoever, combine or consolidate all or any
obhgation it owes to the Chargor in whatever currency and set-off any sum in respect of
such obltgation 1n or towards satisfaction of the Secured Obligations

Power of Attorney
Powaer of Attorney

The Chargor irrevocably appoints the Chargee (whether or not a Recewer or
Administrator has been appointed) and any persons derving title under it by way of
secunty jointly and severally to be its attorney (with full power of substitution) and n its
name or otherwise on Its behalf and as its act and deed to sign, seal, execute, deliver,
perfect and do all deeds, instruments, acts and things which may be required or which
the Chargee shall think proper or expedient for camrying out any obligations imposed on
the Chargor hereunder or for exercising any of the powers conferred by this Deed or for
giving to the Chargee the full benefit of this secunty and so that this appaintment shall
operate to authorise the Chargee to do on behalf of the Chargor anything it can lawfully
do by an attorney The Chargor ratfies and confirms and agrees to ratify and confirm
any deed, instrument, act or thing which such attorney or subshtute may execute or do

Dolegation

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

Further Assurance

The Chargor agrees that at any time and from time to time upon the wntten request of
the Chargee it will promptly and duly execute and deliver any and all such further
mstruments and documents as the Chargee may deem desirable for the purpose of
obtaining the full benefit of this Deed and of the nghts and powers herein granted

Miscellaneous
Waivers

Time shail be of the essence under this Deed but no faillure or delay on the part of the
Chargee to exercise any power, right or remedy under this Deed shall operate as a waiver
thereof, nor shall any single or partial exercise by the Chargee, of any power, rnght or
remedy preclude any other or further exercise thereof or the exercise of any other power,
nght or remedy

Remedies

The remedies provided in this Deed are cumulative and are not exclusive of any remedies
provided by law

Amendment

Any amendment or waiver of any provision of this Deed and any waiver of any default
under this Deed shall only be effective if made in writing and signed by the Chargee
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Evidence of Debt

Any statement of account signed as correct by the Chargee showing any amount due
under the Loan Agreement or this Deed shall, in the absence of manifest error, be
conclusive evidence of the amount so due

Saeverabllity

If any provision of this Deed 1s prohibited or unenforceable in any junisdiction such
proflubition or unenforceability shall not invahdate the remaining provisions hereof or
affect the validity or enforceability of such provision in any other jurisdiction

Assignment

The Chargee may assign its nghts and obligations under this Oeed The Chargor shall
not assign any of its nghts under this Deed

Successors and Assigns

This Deed and the security hereby created shall bind and shall inure for the benefit of
each of the parties hereto and each of their respective successors and permitted assigns

Ownership

This Deed and every counterpart 1s the property of the Chargee

Perpetuity Period

The perpetuity pertod applicable to the trusts created by this Deed 1s 125 years
Counterparts

This Deed may be executed in any number of counterparts, all of which taken together
shall constitute one and the same instrument, and any party hereto may execute this
Deed by signing any such counterpart

Third Party Rights

A person who is not a party to this Deed has no nght under the Contracts (Rights of Third
Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed

Notices

Any communication to be made under or in connection with this Deed shall be made in
writing and may be made by letter or fax

The address and fax number of each party for any communcation or document to be
made or delivered under or in connection with this Deed 1s

in the case of the Chargor

Fax -
Attention Tracey Elizabeth Coombs

and, 1n the case of the Chargee

Fax 01413011023
Attention Douglas Neit / John McLellan

or any substitute address or fax number as one party may notify to the other by not less
than 5 Business Days' notice

22




173  Any communication or document made or delivered by one person to another under or
in connection with this Deed will only be effective

{a) if by way of fax, when received in legible form, or

{b) if by way of letter, when it has been [eft at the relevant address or two Business
Days after being deposited in the post postage prepaid in an envelope addressed
to it at that address

18 Governing Law and Junsdiction

181  This Deed and any dispute or claim arnsing out of or in connection with 1t or its subject
matter or formation (Including non-contractual disputes or claims) shall be governed by
and construed in accordance with Enghsh law

182  The courts of England have exclusive junsdiction to settle any dispute arnising out of or in
connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed)

This Deed has been entered into as a deed on the date stated at the beginning of this Deed
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SIGNATURE PAGE
= The Chargor
- EXECUTED as a deed }
- for and on behalf of )
QUAY 4 LTD )
= by ) Directo
- tn the presence o \QJZ{/\W
| Witness Stgnaturm ‘
.{ s :
Wltness Name YT ?'(f ',“5
.= ‘-’OLIC .
Wltness Ad w1
o1 %m ‘%S
= '\LE::
L'i\.J LJIT C)'Rb
:’4" ':('f;x(:;": OR”!‘\HJ‘ET
B VADEBRIDGE
CORNVALL BLIT7DR
The Chargee
-
- EXECUTED as a deed )
for and on behalf of )
_= JUST CASH FLOW LIMITED )
by  JopN MigaaN ) Dire
— in the presence of )
=
Witness Signature
= N
- Witness Name s N

Witness Address MB. 33 Guamy

Sars, Uamvne MO GQuws
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