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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8938277

Charge code: 0893 8277 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th March 2021 and created by CORE PROJECT AND

PROGRAMME MANAGEMENT LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 30th March 2021 .

Given at Companies House, Cardiff on 1st 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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THIS DEBENTURE is dated 30! 3 / ZG ZJ and made betweaen:

{1) CORE PROJECT AND PROGRAMME MANAGEMENT LIMITED (Company number
0B836277) whose registered office is at UNIT 16 CASTWAY BUSINESS VILAAGE, QLIVERS
FLACE, PRESTON, PR2 9WT (tha "Chargor™); and

{2) JUST CASH FLOW PLC (Company number 0S508165) whose registerad office Is at 1
Charterhouse Mews, London, United Kingdom, EG1M 6BE {ihe "Chargee”).

BACKGROUND:

{A) By an agreement (the "Faciifty Agreement') daled on or sbout the date hereof and made
between (1} the Chargor {as borrower), and {2) the Ghargse (as lender), the Chargee has agresd
upon and subject to the terms of the Facility Agreement to make available to the Chargar the amount
specified in the facility {the "Faeility Agreament”) for the purposes more particularly specifisd therain,

B It is a condition precedent to the avaliabiiity of the Facility tha! the Chargor shall have
executed and delivered this Deed to the Chargee creating fixed and floaling charges over its assets
and undertaking.

IT IS AGHEED as follows:

1. Definitions and Construction
14 Definitions

in this Deed:

“Administrator™ means any person appointed under Scheduls B insolvency Act
1686 to manage the Chargor's affairs, business and property;
“Bank Balances”

means all monies {including interast] from lime (o 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
ingtitution, or other person (including the accounis (F any)
specifled in Schedule 1 and any other cash cover or suspense
acoount established as a requirement of the Chargee), and all
debis reprasenled by any such accounts;

"Business Day” means a day ofhgr than a Saturday or Sunday when financial
insiitutions in London are genarally open for banking business:;

"Charged Contracis” means those contracts {if any) briel pariculars of which are sat
out in Schedule 2;

"Collection Acoount”™ mesns sugh specially designsied account with the Chargee or
such other account with such other bank as the Chamiee may
from lime {o time direct;

"Default Rate” means the raie of interest specified in the Facility Agreement if
any,
“[Hstribution Rights” means:

{a} all dividends, distributions, irderest and other income paid or
payabie on the relevant investment or Shares;

{b) all shares or ofher property derived from the relevant
Invesiment o Shares (whether by way of conversion,
consclidation, subdivision, substitution, redemption, bonus,

a




“Evert of Default”

‘Finance Documents”

“Financial Coliateral”

“Financial Collsteral
Regulations®™

"Group™

"“Insurances”

"Insurance Proceads”

“Investment™

"LQSS"

"Parmitted Security interest”

"Propertias”

preferance, option or otherwise); and

€} alf oiher alioiments, accrelions, rights, benefils and
advantages of all kinds aceruing, offered or otherwise derived
from or incidental to the relevant investmani or Shares;

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

means this Deed, the Facilty Agreement and any other
documant betwaen the Chargee and tha Chargor;

shall have the meaning given o that expression in the Financial
Collateral Regulations;

maans the Financial Collateral Arrangements (No. 2)
Regulations 2003 (5.1, 2003 No. 3226);

means any group of companies for the time being comprising
the Chargor, its Subsidiares, any coipany of which the
Chargar is a Subsidiary and any other Subsidiary of such
£ompany;

means all confracts or policies of nsurance of whatever nature
which from time o time are taken oul or maintained by or on
behaif of the Chargar or (1o the extent of its relevant interest) in
which the Ghargor has an interest;

means the procesds of any insurance claim received by the
Chargor, after deduction of any reasonable expenses incurred
in relation to the relevant claim and payable by the Chargor to
any person which is not a member of the Group logsther with
the beneflt of all bonuses, profits, retumns of premium and other
benelits of whatever nature arising by virtue of the Chargor's
ownership of the insurances and all inferest on any of the
foregoing;

means. any negoliable instrument, cerificate of deposlt,
debenture, share or other investment {(as specified for the
purposes of Section 22 of the Financial Services and Markets
Act 2000 as at the date of this Dead) now or in the future owned
by the Chargor including {save where the context othenwise
raquires) the Shares; and

means any loss, demand, liability, obligation, daim, action
procesding, penalty, fing, damage, adverse judgement, order or
other sanclion, fee and out of pockel cost and expense
{including any fee and owt of pocket cost and expense of any
legal counsel) and any VAT thereon, in each case on a full
indemnity basis;

means a Security Inlerest approved by the Chargee in wriling
prior to the daie of this Deed and set out in Schedule 3;

means all freehald and leasehold propesties (whether registered
of unregistered) and all commonhold properties, now or in the
future (and from time 10 Ume) owned by the Chargor, or in which
he Chargor holds an interest {including {but not limited t0) the
properties (if any) which are briefly described in Schedule 4)
and Property means any one of them togather with (in all cases)
all proceeds of sale arising from such Property, the benefit of all



"Receivables”

“Receiver”

“Security Financial Collateral
Arrangements”

*Security interest”

"Vaxation”

"Secured Obligations”

"Secured Property”

“Security Document”™

“Security Interest”

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

means all present and future book and other debis, recelvables,
commissions, revenues, claims and choses in action of
whatsoever nalure and howscever and whergsogver arising,
due or owing or to become due or owing to or acquired by the
Chargor and the full benefit of all rights and remedies relating
therein including, bui not limited to, all claims for damages and
other remedies for non-payment of the same and &l claims
against insurers and other Securily Interasis, guarantees and
other securlty and ali proceeds and forms of remiltance In
respect of the same; and

means any receiver, manager or other receiver or similar officer
appointed by the Chargee in respect of &l or part of the
Secured Property and shall, if allowed by law, include an
adminlairative raceiver;

shail have the meaning given 1o thal expression in the Financial
Coliateral Regulations;

means any mongage, charge, pledge, lien or other security
interest securing any obligation of any person or any other
agreament having similar effect

means any 1ax, ievy, impost, duiy or other charge or withhelding
of & similar nature {including any penally or inferest payahble in
connacton with any failure 1o pay or delay in paying any of the
same) and "Tax" and "Taxes" shall be ¢onstrued accordingly;

means all and any monies and liabifities which are from time to
time {and whether on or at any time after demardd) due, owing
or incurred in whatsoever manner to the Chargee by the
Chargor, whether as principal or sursty and whether or not the
Chargee shall have been an original party to the relevant
frangaction, and including &l fees, interest, discount,
commission and other lawiul charges or expenses togather with
any VAT theraon, In each case calculated on a full indemnity
basis, which the Charges may in the course of iis business
charge or incur in respect of any of those matters or for keeping
the Chargor's account and so that interast shall be computed
and compounded according to the usual rates and practice of
the Chargee as well afier as before any demand mads or
dacree oblained under or in relation to this Deed;

means alf of the property, underiaking and assets from lime o
time subject or expressed o be subject o the Socurily [ntorosts
created by ihis desd or any part of those assals;

means this Deed and any other Securily Interest documented
andfor created al any time by the Chargor in favour of the
Chargee as security for the Secured Obligations.

means any morigage, chargs, piedge, flen or other seourily
intgrest secuwing any obligation of any person or any other
agreerment having similar effect;




"Shares” means all shares (if any} specliied in Schedule 5 and also all
ather stacks, shares, debentures, bonds, warrants, coupons or
other securities now or in the fulure owned by the Chargor from
time to time or any in which it has an interest;

"Subsidiary” means a subsidiary undertaking within the meaning of Section
1158 of the Companies Act 2008; and

VAT means value added fax as provided for in the Value Added
Taxes Act 1894 and any other tax of a similar fiscal nature.

1.2 Construction

{al Any reference in this Deed to;

(i “assels” includes present and fulure properties, underakings, revenues, rights and benefits of
avery description;
(i} this Deesd, a Finance Document or any other agreement, deed or instrument is 2 reference io

thiz Deed, that Finance Document or that other agreement, deed or instrument as amended varied,
superseded or novated in each case fram time to time;

)] “indebtedness” includes any obligation {whether incumed as principal o as surety) for the
payment of rapayment of money, whether present or future, actus! or contingent;

{iv) a “person” inciudes any natural person, frmn, company, corporation, govemment, state or
agency of a state or any association, trust, partnership or uningorporated body (whether or not having
separale legal personality) or any two or more of the foregoing;

{v) the "Chargor” or the "Chargee” shall where the context permils, include such person's
successors in tile and permittad assignees or permitted ransferees and any persons deriving litle
under such persan;

{wi} a “regulation” includes any regulation, rule, official directive, request or guideline (whether or
nat having the forca of law) of any governmental, intergovernmental or supranational body, agency,
department o regulatary, self-regulatory or other authorily or organisation;

{wil} a pravigion of law is a reference to that provision as extended, amended or re-enacted from
time o time;

{vil;  aclause or schedule is a reference [0 a clause of or schedule Io this Deed;
{ix) a me of day is 2 reference to London tims; and

{x} a defaull which is “continuing” is a reference to a defaull which has not been remedied or
waived.

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

{c The eiusder geners rule shall not apply and accordingly the interpretation of general words
shiafl not ke restricted by being preceded by words including a particular class of acts, matlers or
things or by being followed by particular exampies.

) Section, clause and schedule headings are for sase of reference only and shall not affect the
interpratation of this Deed.




2 Covenant to Pay
21 Covenant o pay

The Chargor as primary obligor and not merely as sursty, hereby covenants with the Chargee that it
will pay, discharge and perform on demand the Secured Chiigations and in the manner provided for in
the Finance Documents.

22 interest

if the Chargor fails 1o pay when dug any amount under this Deed then that amount shall bear interest
{as well after as before any judgment and payable on demand) at the Defauil Rate from the due date
until ihe date that such amound is unconditionally and irrevocably paid in full.

3 Charge and Assignment
3.1 Charge

The Chargor with full title guaraniee hereby charges and assigns to the Charges absoluiely as a
continuing security for the payment, discharge, and performance of the Securad Obfigations;

{a) by way of legal morlgage, the Properties {if any) identified in Schadule 4;
) by way of fixed charge,

i) all its Propertles (bui excluding any Properly made subject to a valid legai mortgage under
clause 3.1{(a) above), all other interest in iis Propertles, and any righis under any licence or othar
agreement or document which gives the Chargor a right to enter upon or use land wheraver situated;

{if) the Chargor's plant and machinery now or in the fulure owned by it {but not including plant
and machinery charged under clause 3.1(a) and 3.1(bi{i) above) and the benefit of all contracis,
licences and warraniies relating to the same;

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

{iv) ali of the Chargor's Investments together with ali Distribution Rights from time 1o time accruing
to or in such lnvesiments;

{w) the Chargor's goodwill;
{wi} the Chargor's uncalled share capital;
fvily,  the Chargor's Receivables;

{viliy 1o the extent that the Insurances and/or Insurance Procesds gre incapable for any reasgn of
being effectivaly assigned pursuant fo clause 3.1{c){li} below but are capable of being effectively
charged, by way of first fixed charge, the Insurances applicable to the Ghargor and all Insurance
Proceeds either now or in the future held by, written in favour of, or payable fo the Chargor or in which
the Chargor is otherwise interesied;

{c) by way of assignment {to the fullest exient capable of assignmant);

fiy the Charged Contracts and also any and all damages, compensation, remuneration, profit,
royallies, fees, rent or income which the Chargor may dertve from or be awarded or be enlitied to in
respect of the Charged Contracts; and

(i) the Insurances and the benefit of all Insurance Proceeds.

) By way of floating charge, all the undertaking, property, assets and rights of the Chargor othar
than that effectively mortgaged, charged or assigned under any other provision of this Daed.

3.2 Faliure of Assignment




To the extent that any such right, title and interest as is referred o in clause 3.1{c) is not assignable
or capable of assigniment, the assignment of & purported o be effected by such clause shall operate
as an assignment of any and all compensation, damages, income, profit or rent which the Chargor
may derlve from i or be awarded or entilled to in respect of it, in each case as a continuing securlty
for the payment or discharge in full of the Secured Obligations.

3.3 Full Title Guaraniee and implied Covenants

All the securily created or given under this Deed ie made with full bile guarantee in accordance with
the Law of Property (Miscellaneous Provisions] Act 1994,

3.4 Naotice of assignment ar charge

The Chargor shall fortiwith upon receiving a request to thai efect from the Chargee give notice of
each assignment of its right, title and interest {if any) in and to:

() the insurances and Insurance Proceeds, by 2erving a notice in such form as prescribed by
the Ghargee upon each of the other parties 1o the Insurances:

(k) the Charged Contracts by serving a notice in such form as prescribed by the Chargee upon
each of the other parties o the Charged Gontracts,

and the Chargor shall procure thal within 14 days of the daie of iis receiving such request each such
other party delivers an acknowledgement to the Chargee in such form prescribed by the Ghargse.

35 Exercise of rights under Charged Contracis

{a) Whilst no Event of Defaull exists and i conlinuing the Chargee shall permit the Chargor (o
exercise itg rights under any of the Charged Contracts to which it is party, provided that the exercise
of those rights in the manner proposed would not résult in an Event of Default.

{b) Where an Event of Defaull exists, and is continuing the Chargor shall exarcise i3 rights under
any of the Charged Contracts in accordance with the ingtructions of the Chargee.

36 Conversion of Floating Charge to Fixad Charge by notice,

The Chargee may by wrilten notice fo the Chargar convert the ficating charge created by this Deed
info a fixed charge as regards all or any of the Secured Property specified in thal notice if the Chargee
in its reasonable oplnion considers those assels 10 be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be otherwise in jeopardy.

3.7 Automatic Conversion of @ Floating Charge

The fioating charge created by clause 3.1{d) shall automatically and immediately (without notice) be
converted into a fixed charge over the relevant Sacured Property if:

{al the Chargor

] croales, or atternpls 1o create, over all or any pari of the Secured Properly a Security inlerest
{other than a Permitted Security interest) without the prior written consant of the Charges; or

N disposes, or altempts to dispose of all or any part of the Secured Property (other than
property that is only subject to the floating charge while it remains uncrystaliised, which property may
be disposed of in the ordinary course of business); or

)] a Receiver is appointed over all or any of the Secured Properly that is subject to the floating
charge; or

{c} any person leviss {(or attempls to levy) any distress, altachment, execution or other process
against all or any part of the Secured Property; or




{d} the Chargee receives natice of the appointment of, or a proposal or an intention to appoint, an
Administrator of the Chargor; or

(e} an Event of Defaull is continuing unwaived,
3.8 Assets acquired after any Floating Charge Crystallisation

Any assel acquired by the Chargar afier any crystaliisation of the floating charge created under this
Ueed which but for such crystallisation would be subject to a fioating charge, shall {unless the
Chargee confirms in writing {0 the contrary) be charged to the Chargae by way of a fixed charge.

3.9 insolvency At

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the Hloating charges created
by this Daed to the inten that each such charge is a “gualifying fioating charge® within the meaning of
that paragraph.

310 Felease and Transfor

{a) Subject to clause 3.10(h} below, the Chargee shall, at the cost of the Chargor, release and
transfer to the Chargor the Secured Property upon the full irevocable and unconditional performance
and discharge of the Secured Obligations.

{b) Notwithstanding any discharge, release or seltlement from time 0 time betwean Ihe Charges
and the Chargor, if any Security Interest, disposition or payment granfed or made to the Charges or
any Lender in respect of the Secured Obiligations by the Chargar or any other person is avoided or set
aside or ordered to be surendered, paid away, refunded or reduced by virlue of any provision, law or
enactment relating 1o bankrupicy, insolvency, liquidation, winding-up, composition or arrangement for
the tims being In Toree or for any other reason, the Chargee shall be entitled theresfier o enforce this
Deed as if no such discharge, release or ssitlement had ocourrad.

311 Reglstiration

(&l The Chargor shall apply to the Land Registrar o enter on the register against the Title
Mumber or Title Mumbers given in respect of the Properties identified in Schedule 4 to this Deed {if
any) or where no Title Number is specified in respect of any Property or any part of i, against the Title
Number or Title Numbers allocated o the Property or such part by the Land Registry and on the
register of all fulure Properties;

(i) On the Land Regisky form RX1, a resiriction in the following terme:

"No disposition of the ragistered estafe by the proprietor of tne registered estate or by the proprietor of
any regisierad charge is to be registered without & writlen consert signed by the propristor for the
fime being of the charge dated [DATE] in faveur of Just Cash Flow PLC referred 10 in the charges
ragister, or, if appropriate, signed on such proprietor's behall by its duly authorised officer; and

{iiy upen receipt of the Land Registry form CH2 duly completed by the Charges, notice of an
abligation to make further advances.

{b) The Chargor must submit the ralevant applications no later than the date of submission of the
application for regisiration of security created by this Deed and will pay all expenses incuwrred in
connection with the applications and in relation to any fulure fllings or regisirations, as soon as
practicabie following the Chargor obtaining any relevant assels or righis;

{c) The Chargee, in ils absolute discretion may make any of the applications referred 1o in clause
3.11(a} in place of the Chargor and in such case the Chargor cansents to the entry of the relevant
restriction and will pay all expenses incurred in connection with each application.

3.12  Incompizte Detalls



The fact that no or incomplete details of any parlicutar Secured Property are included or inserled in
any relevant Schedule shall not affect the validity or enforceability of the charges created by this
Deed.

4, Continuing and Independant Sacurity
4.1 Continuing Security

This Deed and the security hereby created shall remain in full force and effect by way of conlinuing
securlty nowithstanding the bankruptey, administration, insolvency or liguidation or any incapacily or
changs 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 inlermediate discharge or payment on account of any liabilities
or any setllement of accounts between the Chargor ard the Charges,

4.2 Additional Securlty

This Deed and the security hereby created shall be in addition to and not in substiution for or
derogation of any ather securily (iwhether given by the Chargor or otherwise) now ar rom tiiie to fime:
hereafter held by the Ghargee in respect of or in connection with the Secured Obligations,

4.3 Unrestricted Enforcement

The Chargee need not before exercising any of the righis, powers or remedies conferred upan it by
this Deed or by law:

{a) take action or obtain judgment against the Ghargor, or any other person in any court;

{2 make or file any claim or prove in a bankruptey, winding-up or liguidation of the Chargor or of
any other parson; of

() enforce or seek to enforce the recovery of the moneys and liabilities hereby secured by any
other security,

4.4 Further Assurance

{@) The Chargar must at its own expense promplly do all such acts and things and execute such
documents {inciuding deeds, assignments, transfers, morgages, charpes, notices, instructions,
assurances, agreements and instruments) as the Chargee may reasonabdly reguire in favour of the
LChargee or its nomines(s):

{i) to perfect and protect {including against any change in or revised interpretation of any law or
regulation) the security created (or intended to be created) under or evidenced by this Deed or for the
exercise of any rights, powers and remedies of the Charges provided by this or any other deed or
document or by [aw; or

(i1} io confer on the Charges securily aver any property or assets of the Chargor located in any
jurisdiction equivalent or similar to the secuwiily intended to be conferred by or pursuant to this Deed:
or

{iil} {in iis absalute discretion) 1o facliiigie the realisation of the assets which are, or are intended
{0 be, the subject of this Deed; or

{iv) otherwise for enforcing the same or exercising any of the Chamgee's rights, powers,
authorities or discretions under this Deed,

and the Chargor shall lake all such action as is avallable to it (ncluding the making of ail filings and
registratiuns and he payment of alf fees and taxes) as may be necessary for the creation, perfection,
protection, maintenance or enhancement of any securly conferred or intended 1o be conterred on the
Chargee pursuant (o this Deed.
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(b} Any Security Document required to be executed by the Chargor pursuant to clause 4.4(a) will
be prapared at the cost of the Chargor, and wili be In such form and will contain such provisions as
the Chargee may reasonably require.

5. Represeniations and Warranties

5.1 Representations and Warranties

The Chargor represents and warrants to the Chargee that:

{al Stetus: the Chargor is a imited lability company duly incorporated and valldly existing under
the: laws of England and Wales and has full power, autharity and iegal right o own its properly and
assels and to carry on its business as such business is now being conductad;

{b) Power and Authority: the Chargor has all legal power and authorlly to enter inte and daliver
this Deed and perform ifs obligations under this Deed and all action (including any corporate action)
required to authorise the execulion and delivery of this Deed and the performance of i3 obligations
under this Daed has been duly taken;

{c) Legal Validity: this Deed constitites or, when so execubed and delivered, wiil constitde the
lagal, valid and hinding obligations of the Chargor enforceable in accordance with its ferms;

{d} Non-conilict with laws: the enlry into and perormance of this Deed and the ransactions
comemplated by this Deed du not and will not conflict with or result in & breach of:

i any law, judgment or regulation or any official or judicial order;
{ii) the constitutional documents of the Ghargor; or

it} any agreement or document to wiich the Chargor Is a party or which is binding upon it or any
of lts assets or revenues or any covenani, reservation, congdition, right or other matter binding on the
Chargor, its assets or revenues, nor cause any limitalion placed on it or the powers of lis directors to
be axcoeded or result In the creation or imposkion of any Security Interest on any pari of the Secured
Property pursuant to the provisions of any such agreement or document or which materially adversely
affect the Secured Property;

{e) Mo consents: no consent of, giving of notice to, or registration with, or taking of any other
action in respect of any governmental asthorily or agency In any relevant jurisdiction or any
shareholders or creditors of the Chargor is raquired for or in connection with the execution, validity,
delivery and admissibifity in evidence in proceeding of this Deed, or the carrying out by the Chargor of
any of the iransaciions conternplated hereby;

i) Lifigatior: no litigation, arbitration or adminigtrative proceeding s currently taking place or
pending ar, t0 the knowledge of the Chargor, threatened against the Chargor or fig assels which
wouid adversely affect fis ability to perform fis obligations under the Finance Documents;

{g) Winding Up. no meeting has been convensd for winding up the Chargor, no such step is
intended by it and, so far as it is aware, no pelition, application or the ke I8 cutstanding for winding
up the Chargor,

{h} Taxes on Payments:. all payments io 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 ars required ko be made therefrom;

{0y Pari Pageu Ranking: the obligations of the Chargor hereunder rank at least parl passu with
all its other present and future unsecured obligations save for any obiigations mandatorly preferrad
by law and not by contract;

{i} Tax Liabififfes: the Chargor has complied with all Taxation laws in ail jurisdictions in which i
is subject to Taxation and has paid ali Taxes due and payable by it; no malerial claims are being
asseried againgt it with respect to Taxes;

1




(i) No Defauit. no Event of Defaull has occurred and is continuing or might reasonably be
expected to result from the execution of this Deed or from effect baing given 1o its provisions;

{1y Sole and beneficial owner: the Chargor is or will be the sole, absolute and beneficial owner
of the Secured Praperty and the Chargor has good and marketable fitle thereto;

{m) Seourfly Interest: no Securily Inferest exists with respect 1o any of the Chargor's right, Hile,
interest or benefit in the Secured Property other than the Security Interesis croated by this Deed and
the Permilted Security Interasts;

{n} Third party righi: 1t has not granted in favour of any other person any interest in or any
aption or other rights with respect to any of the Secured Propery other than the Securily Interasts
created by this Deed and the Permitted Secuwrity Interests;

o Particulars of the Property. the parliculars of any Property set oul in Schadule 4 are
accurate and the Chargor has good and marketable title thereto;

(o feceivabies: all Recelvables are fully colleciable in the ordinary course of business.
) Matfers atfecting Shares:

] the Shares specified in Schedule 5 opposite the Chargor's name are ai the dale of this Deed
the only shares legally and beneficially owned by the Chargor; and

{in the Chargor is and will remain the sole beneficial owner of the Shares and {save where the
Shares have heen registered in the name of the Chargee or its nominee pursuant 1o the provisions of
this Deed) the Chargor andior its nominee will remain the absolute legal owner of the Shares.

52 Caontinuing Representation and Warranty

The Chargor also represenis and warrants to and underiakes with the Chargee that the foregoing
representations and warranties will be true and accurate thwoughout the continuance of this Deed with
reference to the facts and circumstances from time to time.

6. Taxes angd Other Deductions
6.1 Mo Withholding

All paymenis 12 be made by the Ghargor or any other person under this Deed shall be made in full in
immediately available sterling without any set off or counterclaim whatsoaver, free and clear of any
iaxes, deduclions o withholdings save as roguirad by law.

6.2 Gross-up

it at any time the Chargor or any other person is required fo make any deduction or withholding in
respect of Taxes or otherwise from any payment due under this Deed for the account of the Charges,
the gum due from the Chargor in respect of such payment shall be increased to the extent necessary
lo ensure that, after the making of such deduction or withholding, the Chargee raceives on the due
date for suich payment {and retains, free from and clear of any Taxes or otherwise) a nal sum equal to
the sum which it would have recaived had no such dadustion or withholding been raguired to be made
&nd the Chargor shall indemnify the Chargee against any Loss incurred by It by reason of any failire
of the Chargor to make any such deduction ar withholding or by reason of any increased paymeant not
being made on the due date for such paymant.
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7. Undertakings
74 Positive Underlakings

The Chargor hereby underiakes and agrees with the Chargee that throughout the continuance of this
Deed and so long s the Secured Obligations or any part thereof remaing owing that, uniess the
Charges otherwise agress in writing it will:

{a) Farform: at all times comply with the terms {express or implied) of this Deed and of all
contracts relating to the Secured Obligations;

{b insurance:

{i} Insure and keap insured the Securad 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 amaunis as may be specified from time to time by the Chargee o, in the ahsence of any such
specification, in their full ingurable values and maintain such other insurances, including third parly
and public labiity insurances, as are commonly maimained by prudent companies carrying on similar
business or activities, In each case with such insurance company or office and through such
insurance brokers as the Chargee shall approve; and

{if} if required by the Chargee, prepara and promptly produce to the Charges evidence
satisfactory to the Chargee that a note of the Chargee's interest is endorsed upon all Insurances
maintained by the Chargor;

{c) Payment of Premium:. purctually pay all premiums or sums of money necassary for
effecting such insurances as aforesald and endorse over, produce or daliver io the Chargee all policy
or policias of insurange and the receipts for every such paymenl.

(s)] Application of Monies Rsceived: apply any monies received by the Ghargor under any
insurances in repairing or reinsiating the properly or assels in respect of which the monies werg
received or, if the Chargee shall so diredt, in or towards satisfaction of the Secured Obligations;

() Maintenance of Properly and Assets: keep all the Secured Property in good and
subslantial repair and In good working order and condition and not pull down, alter, develop,
dismantie or remove any of the same except in the ardinary course of use, repair, mainienance or
improvement;

f Fay Ouigoings punciually pay all renls, rales, taxes, duties, fees, Fansportation costs, go-
down charges, impositions and oulgoings of any kind whataosver which may be payable in respect of
the Secured Properly and observe and perform all the novenanis, terms and conditions contained in
any title deeds, leases or other documents of titie under which any property hereby charged is for the
time being held provided that If the Chargor defaulis in making any such payments or in the
performance or observance of any of the above underakings or in effecting insurance or in paying
insurgnce premiums or in repalring, the Chargee may makes 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 Charges on demand ali monies expended by the Chargee in so doing
together wilh inlerest theraon al such rates as the Ghargee may from time to time determine from the
time of the same having been paid or incurred and until such repayment such monies together with
such interest shall be secured by this Deed;

4] Access fo Secursd Properiy. permit the Chargee or any other person appoinied by it at all
reascnable times to have accoss 10 and view the sinle, order and condition of the Sacured Prapary
and take inveniories thereof;

)] Notice: atiach to each itern of Sacured Property, if required by the Chargee, a notice in such
conspicucus place and in such form as the Chargee may specily stating that such item is subjecitoa
charge in favour of the Charpges;



{i Documents of Tlife: deposit with the Chargee ali documents of title relating to the Secured
Property when called upon by the Chargee;

{i) Regisiration of Deed. forthwith notify the Chargee of any proposal or conlract made by the
Chargor for the acquisition by the Chargor of any land or immovable properly or any Intefest therein
siluated in the United Kingdom and, in the case of any such land or immovable propery situated
outside the United Kingdom, forthwith give notice thereof 1o the Chargee and such olher information
as the Chargee may require and do all such acls as may, in the opinion of the Chargee, be NEcassary
or desirable for protecling or perfecting the security hereby created over or in respect of such land or
immovahie property;

{ii Discharge of Debts: puncltually pay and discharge all debts and obligations which by law
have prierity over the securlly hereby constituted;

] Realisation of Receivables: get in and realise all Receivables In the ordinary course of
buainess and pay into such bank account as the Ghargee may direct all monies which it may receive
in respect of the same;

{rer) Receivables. upon a request from the Chargee, give notice of the charges hereby created in
respect of the Receivables 1o the relevant deblor in such form as the Chargee may direct and from
time ta time give such further notices In respect of the Receivables as the Chargee may require and
collect {as agent for the Chargee) all Receivables and pay into 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 Receivabiles forthwith upon receipt and pending such payment it will hoid all such manies upon
trust for the Chargee;

{n) Charged Coniracts:

{i} perform alf of its obligations under the Gharged Contracts in a diligent and timely manner; and
{ii) promptly inform the Chargee of any material dispules relating ta the Charged Contracts.

{o) Shares and other Investmenis.

)] it will immediately upon receipt of the same deliver to the Chargee copies of all notices,
circulars, letlers, reports, accounts and other communications with shareholders relating to s holding
of the Shares;

{if) it will pay ali cals 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 cafls or other payments on iis behaif,

{iii) forthwith upon execution of this deed or upon any subsequent acguisition by It of Shares
which are held with CREST or otherwige in uncertificated form, it will provide to the Lender particulars
of such Shares in which it is interested and will give such instructions and enlter into such documents
as the Lender may reasonably require to perfect the security over such Shares created by this Deed;

{iv) torthwith upon execution of this Deed deliver to the Lender {or as it shall direct] all bearer
instruments, share cerificates and other documents of title 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, olher 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 tha transferor) and Ieff undaled;

{v) if it acquires Investments, whether pursuant to iis Distrbution Rights or for any other reason,
afler the date of this Deed the provisions of clause 3.1(b){(iv} and the remaining provisions of this
Clavse 7.1(0) shali apply to such investiments.

(P} Event of Defawdt. immediately 1 is aware, inform the Chargee of the ocourrence of any Evert
of Dafault or prospective Event of Defauls
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72 Negative Underiakings

The Chargor underiakes and agrees with the Chargee throughout the continuance of this Deed and
s0 long as the Secured Obligations or any part thereof remains owing that, unless the Chargee
gtherwise agrees in writing, it will not:

{a) Deafing: sell, ransfer, part with possession of or atherwise assign, deal with or dispose of or
grani any option or right of first refusal over the Secured Property or any interest therein or alternpt to
agree to do any of the same except, in the case of Secured Property other than the Properties, by
way of sale al full value in the ususl course of rading as now conducted and for the purpose of
carrying on its business, or assign, discount or facior any of the Receivables;

(B} Nagative Pledge: create or sitempt or agros fo create or permif to arige or exist any Security
Interest except the Parmiled Security Interests over the Secured Properly or any inferest thersin
{except under or pursuant to this Deed) and no Securily Interest purported to be created in breach of
this restriction shall iake priority over or rank pari passu with this Deed;

{c Depreciate Vaiue: do or cause or permii o be done anything which may in any way
depreciale, jeopardise or otherwise prejudice the value of the Charges's security hereunder;

(o) Cofiection Account: wilhoul the prior consent of the Chargee, withdraw all or any monies
from time {o time standing o the credit of the Coliection Account or any other Bank Balances charged
to the Chargee pursuant to clause 3.1 (b (.

(e) Shares and other invesimenis: save with the prior wrilten consent of the Chargee:

fi) take any action by or as a consequence of which the rights altaching io the Shares are
altered or diluted or the issued capilal of any of the companies whose shares are charged by this
Deed increased;

{in participate in any rights issue ralating to the Shares; nor

(i) apply for, or conseni to, the conversion of any Sharsg held in cenificated form into
uncertificated form.

i Charged Confracts: make or agree 10 make any amendmenis or modifications to the
Charged Contracts or waive any of ils rights under the Charged Contracts or exercise any right to
terminaie any of the Charged Gontracts except with the prior written consent of the Charges.

8. Enforcement
8.1 Events of Default

The security creaied by this Deed shall become enforceable immediately upon the cccurence of any
of the following events:

{al if the Chargor purporte ¢r atlempls o create any Security Inierest (except under or as
permitied by this Deed} over all or any part of the Secured Property or any third party asseris a claim
in respect thereof; or

{b) the Chargor falling to pay or discharge any of the Secured Obligations when the same cughl
i be paid or discharged {whether on demand or st scheduled maturity or by acceleration or otherwise
as the case may be); or

{c) 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 Ghargee and such
breach {f capable or remedy) has not been remedied to the salisfaction of the Chargee within 14
days of the Chargee serving nctice calling wpon the Chargor to do so; or

{d the Chargor becoming unable lo pay its debls as they fall dus {andfor the valus of the
Chargor's asseis being less than the amount of its liabiliies, aking inie account the Chargor's
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contingent and prospective iabililies), the Chargor commencing negotialions with any. one or mare of
its creditors with & view 10 the general readjustmerit of rescheduling of its indebtedness or making a
general assignment for the benefit of a composition with its.creditors; or.

(&) the Chargor- pagsing any resolution or Taking any corporate -action or a petiion being
presented or praceedings commenced or any. aclion is taken by any person for its ‘winding up,
dissolutidn, adiinistration or re-organisation .or- for the apgointment: of a recaiver, ddminsiative
receiver, Administrator, tristoe ¢r similar officerof it or of any or all of its revenues and assels; or

) the Chargor threatening to or ceasing its business; or

ol a distress, exzcution, altachment or other legal process being levied or enforced upon or
sued aul against all or any part-of the assets of the Chargor and romaining undischiiged for seven
tays:

and thereupon and at any time thereafler (whether or not any of the above events is continuing)
without prejudice lo-any other fights of the Chargee, the powers of sale under the Law it Property Act
1925 shall immediately be-exerclsable and the Chargee may in its absolule discretion enforce all or
any part of the securily created by this Deed as it sees fil,

8.2 Enforcement of Security

ey Upon the cccurrence of an Event of Default the Chargee may, at any time or times thereaftar
and without further notice or restriction:

{ih exercise any and all rights of the Chargor under or in connection with the Secured Property;
{ii perform and exercise any rights of the Chargor in relation to the Secured Property as if & were

& party thereio in place of the Chargor and for those purposes do all such things and execule all such
documents as the Chargor may have done;

{iil) sell to any person all or any part of its right, titls and interest in and 1o the Secured Property
upon such terms as the Chargee shall determine and otherwige gxercise the powers-of sale ynder the
Law of Property Act 1925;

{iv} collect, receive or compromise arxl give a goad discharge for any and all moneys and claims
for moneys due and to become tue for the time being comprised in the Secured Property;

{v) setile, distharge, comipound, release or compromise any claims whalsoever In connection
with the Secured Properly or in any way rofating to the security created by this Deed;

{vi) appoint a Reveiver {whether acting alone or iointly with any other persan} of tha Securad
Froparty or any part thereof, andfor

{vil}  appoinl an Administrator for the purposes of and upon the terms contained in Schedule Bi
Insolenicy Acl 1986, ‘

and otherwise put inte farce and effect all rights, powers and remedies available to it, at law or
otherwige, as Chargee of the Secured Property.

) The stalutory power of sale, of appointing 2 Raeciver and the other slalulory powers
conferred on morigagees by Section 101 of the Law of Property Act 1925 as vared and extended by
this Dead shall arise on the date of this Deed provided that the Chargee shall not exercise any power
of sale until the security constituled by this Desd hag become enforceable.

ic) The Charges or any Receiver or Administrator shall not be hahle as mortgagees in
possassion in respect of the Secured Properly or any part thareof nor shall any of them be liable o
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 fiable as such.




{e)) The statulory powers of sale, leasing and accepling surrenders exercisable by the Charges
under this Deed are extended s0 as o authorise the Chargee in its own name or that of the Charger,
o grant a lease or leases of ihe whole or any part or parts of any of the Properiy with whalever rights
and containing whatever covenants and on such terms and conditions as the Chargee thinks fit.

() The Chargee may exercise fis power of sale under this Dead in such a way as it in s
absolute discretion may determine and shall not in any circumstances be answerable for any Loss
occasioned by any such sale or resulting from any posiponemeant thereof.

{f Sactions 53 and 103 of the Law of Properly Act shall not apply to this Deed.

{g) The Chargee shall not be fiable as Charges in respect of the Secured Property to account or
be ligble for any loss upon the realisation thersof or for any neglect or default of any naiure
whalsoever in connection therewith for which any Chargee may be lable as such.

{} Upon any sale by the Chargee or a Receiver or Administrator of any part of the Sscured
Property, the purchaser shall not be bound lo ses or enquire whather the powers of sale have arisen,
the sale shall ba deemed for ali purposes hereof 1o be within the power of the Chargee or a Receiver
and the receipt of the Chargee or the Receiver for the purchase money shall effeciively discharge the
purchaser who shall not be concerned with the manner of application of the proceeds of sale or be in
any way answarable therefor.

{0 Ta the exdient thal any part of the Secured Propery constilutes Financial Collateral and is
subject to a Securlly Financial Collateral Arrangement created by or pursuant to this Desd, the
Charges shall have the righi, ai any time after this Deed becomes enforgeable, 1o appropriate all of
any part of that Secured Property in or towards the payment or discharge of the Secured Obligations.
The value of any Secured Propery approprialed in accordance with this clavse 8.2() shall be the
price of thal Secwed Properly at the time the right of appropriation is exercised as histed on any
recognised market index, or delermined by such other method as the Chargee may select (including
independent valuation). The Chargor agrees that the methaods of valuation provided for in this clause
8.2(i) are commercially reasonable for the purpose of Regulation 18 of the Financial Collateral
Regulations. To the extent that any Secured Property constilutes 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 Flnancial Collaieral Regulations.

i} The Chargee may at any time if the Charges reasonably considers that the security
constiluted by this Deed is in jeopardy compiete the instruments of transfer on behalf of the Chargor
in favour of itselfl or such other 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 ceriificates in
the name of the Gharges andfor its nominge(s) in respect of the Shares to which such instrument of
transfer relates are deliverad to the Charges as scon as reasonably practicable, but in any event no
fater than 5 dave afier the date upon which the Chargee has delivered the relevant instrument of
transfer,

(k) Until the occurrence of an Event of Default bift nof thersafier while such Event of Default is
continuing:
{ the Chargor will be entliled o receive and retain gll dividends, distributions, interest and other

manles paid on or dorlved from the Invegtmants; and

i) will be enlitted {0 exercise all voting and other rights and powers attaching to the Shares,
provided that it will not exercise any such voting rights or powers in a manner which would prejudice
the value of, or the ability of the Chargee to reglize, the security created by this Deed; and

i) shall give to the Chargee reasonable notice of the manner in which il proposes o exercise the
rights and powers referred to in clause (kj{i).

{0 Upon the occurrence of an Event of Default and while i is continuing any dividends,
distributions interest or other monies paid on or derived from the Invesiments will be raceived by the
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Chargor on trust for the Chargee and paid into a separate account or otherwise deali with as directed
by the Chargee, and the Chargor shall if the Chargee so requires thereafier exercise all voling and
other rights and powers attaching ta the Shares as the Chargee shall direct.

(m  Atany time when any Investmenis are registered in the name of the Chargee or its nominee
and for so long as there Is no Event of Default which ia continuing, the Chargse will (so far as is
consistent with the security created by this Deed) exercise any applicable voting or other rights and
powers in accordance wilh the directions of the Chargor and account to the Chargor for any
dividends. payments or. olher distibiutions aitribulable to such Investments, but upon e occurrence
of an Event of Default and so fong ‘as it-is continuing, the Chargee may exercise or refrain from
exerciging such voling or other rights and powers as it thinks fit and may retain any such dividends,
payments or other distributions, but in any case the Ghargee will not be under any duty to ensure that
any dividend, disiributions or other monies payable in respect of those Investments are duly and
promptly paid or received by it or its nomings or 1o verlfy thal the correct amounts are paid or received
oy it or its nominee or to take any action in conneclion with the taking up of any (or any offer of any)
stocks, shares, rights, monics or other property paid, distributed, accruing or offered at any fime by
way of inlerest, dividend, redemption, bonus, rights, preferance, option, wasrant or otherwise on or in
respect of or in substitution for, any of those Investments.

8. Application of Proceeds

8.1 All monies received by the Charges and/or any Recelver under this Deed shall be applied in
or towarde sallsfaction of the Secwred Obligations in such order of priority as the Chargee in iis
absolute discrefion may determine (subijact to the prior distharge of all liabilities having priority thereta
by {aw} and, subject to any such determination, in the following order of priority:

(a) in payment of the cosis charges and expenses of and incidental fo the Receivers
appointment and the payment of his remuneration;

{t) in payment or safisfaction of all costs, charges and kabilities incurred and payments made by
or on behalfl of the Chargee in conneclion with the exercise of any powers hereunder and In
preserving or attempting to preserve this security or the Sacured Property and of all outgoings paid by
the Chargee (including for the avoldance of doubt the cost, charges and expenses of and Incldental to
the appoiniment 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 determing;

{d) in or tewards the claims of those parsons entitied to any surpius.

g2 All monies received by virtue of any Insurances maintained or effected in respect of the
Secured Property shall be paid to the Charges (or if not paid by the insurers directly to the Chargee
shal be held on trust for the Chargee) and shall (subject as otherwise provided in the documents:
evidencing the Securad Cbiigations, al the option of the Charges, be appiled iIn replacing or
reinstating the properdy or agseis destroyed or lost {any deficiency being made good by the Chargor)
or in reduction of the Secured Obligations.

B3 Sectians 105, 107(2), 108(6) and 109(8) of the Law of Properly Act 1925 will not apply to this
Deed nor to-a Receiver appointed under this Deed.

10. Appoiniment and Powars of Receiver
10.1  Appointment of Receiver

fa) At any time after the Security created by this Deed has become anforceable, or if requested
by the Chargor, withoul any notice or further notice, the Chargee may by deed or atherwise in writing
signed by any officer or manager of the Charges or any person authorised for this purpose by the
Chargee, appoint one or more persons fo be a Receiver. The Chargee may similarly remove any
Recelver and appoint any person instead of any Receiver. i the Charges appoints more than one
person as Receiver, the Chargee may give those persons powar to act sither jointly or severally; and
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)] section 108(1) of the Law of Property Act 1925 shall not apply to this Deed.
0.2 Scope of Appointment

Any Recelver may be appoinied Receiver of all of the Seeured Property or Receiver of a part of the
Secured Properly specified in the appoiniment. In the latter cags, the righis conferred on a Recaiver
as set out in clause 10.3 shall have effect as though every reference in clause 10.3 to the Secured
Properiy was a reference to that part of the Sscured Propetty so specified or any pan of the Ssacured
Property.

0.3  Hights of Recelvers

Any Recalver appointed pursuant o this Deed shali have the rights, powers, privileges and immunilies
conferred by the Insolvency Act 1986 on administralive or other recaivers duly appointed under the
Insolvency Act 1986, and shall also have the right, elther in its own name or in the name of the
Chargor or atherwiee and In such manner and upon such terms and conditions as the Receiver thinks
fit, and either alone or jointly with any other person:

(a) Entar imio Pozsession: to take possession of, get in and coliect the Secured Properly, and
o require payment to it of any amounts due, owing or Incurred in relation to the Secured Properly;

ib) Deal with Secured Property: to sell, transfer, assign, exchangs, hire ouf, lend or otherwise
dispose of or realise the Secured Properly to any person {including any person connected with the
Chargor or the Chargee) sither by public offer or auction, tender or private contract and for a
consideration of any kind (which may be payable or delivered in ane amount or by instalments spread
aver a period or deferred);

{c Borrow Money: (o borrow or raise monay on the secwrily of the Secured Propedy {gither in
priorily to the seourity created by this Deed or ctherwise) and on such terms and conditions and for
such purpose as it may think fit;

(d} Rights of Ownershipr 1o manage and use the Secured Property and ko exercise and do {or
permit the Chargor or any nomines of it fo exercise and do) all such rights and things as the Receiver
would be capable of exerzising or doing f it were the absoiute beneficial owner of the Securad
Property;

{&) insurance, repalrs, improvemsants eic.: 10 insure the Securad Properly on such terms as it
thinks fit, fo carry out modifications, repairs, alterations, improvements and additions o the Secured
Property and to purchase or ctherwise acquire or do anything in connection with the Secured Property
a8 it may think fit;

{f Clgime: o seitle, adjust, refer to arbitration, compromise and arrange any claims, accoeunts,
disputes, questions and demands relating o the Secured Property;

{0 Legal Actiong: io bring, prosecute, enforce, defend and abandon actions, sufls and
procesdings in relation to the Secured Properiy;

{hy Redemption of Sscurlty: to redeem any securlty (whether or not having priority to the
security created by this Deed) over the Secured Property and to seitle the accounts of any person
with an inferest in the Secured Propery;

o Insolvency Act o sxercize nll powers set out in Schedule 1 or Schedule B1 to the
Inscivency Act 1986 as now in force (whether or not in forge &t the date of exercise and whether or
not the Receiver is an administrative receiver! and any powers added to Schedule 1 or Schedule BY
after the date of this Deed; and

{ Cther Powers: 10 do anything else i may think fit for the realisation of the Secured Properly
or ingidental to the exercise of any of the righiz conferred an the Receiver under or by virtue of any
Finance Document, the Law of Properly Act 1325 or the Insnlvency Act 1936,



13.4  Agent of Chargor

Any Receiver shall be the agenl of the Chargor for all purposes. The Chargor alone shall be
rasponsitie for the Recelver's contracts, engagements, acts, omissions, defauits and Losses incurrad
by the Recshver,

105 Hemuneration of Receiver

The Chargee may delermine the remuneralion of any Fecelver and direct payment of that
remuneration out of moneys it receives as Receiver. The Chargor alone shall be liable for the
remuneration and all other costs, charges and expenses of the Receiver.

11. MNew Account

111 The Chargee may place and keep any monies received under this Deed, hefore or afier the
insolvency of the Chargor, o the credit of a suspense acoount in order to preserve the rights of the
Chargee i sue or prove for the whole amount in respect of ¢laims against the Chargor or any other
person.

112 The Chargor agrees and declares that the nule 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 rights under this Deed
provided that the Chargees may open new or separale accounis in the name of the Chargor, open
notice of any other Security Interest over any of the Secured Property in the Chargee's books and if
the Chargee does not open any such new or geparate accounts will be deemed to do so at the time
any such Securily Interest is created and as from that time 2!l payments made o 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
notwithelanding that the paymenis have been paid to the Chargor's exisling accounts and the
Chargee shall have an absolute right of appropriation of such payments immediately after the time of
stich notice.

12, Indemnity
121 General Indemnity

The Chargor shall indemnify and keep indemnifisd the Chargee and any Receiver {as applicable)
from and against ali Losses which the Chargee or any Receiver (as applicable) shall incur in
conmnaction with:

{a) the preparalion, execution and registration of this Deed and any other documents required in
nonneclion therewith;

{b) the exercise of any powers conferred by this Deed;

{c the perfection, preservalion or enforcement of the security created by this Deed;

d

{
(e the non-performance or non-ohservance of any of the underlakings and agresmenis on the
part of the Chargor herein contained:

)
1 the defence of any claims brought against the Chargea in respect of this Deed;
)

{7 releasing or re-assigning this Deed upon the sxpiry of the Security Period; and

(g of any matter or thing done or omitied 1o be done relating in any way whatsoaver fo the
Secured Property.

122  Currency indemnity

i an amount due to the Chargee from the Chargor in one currency (the “first currency”™ is received
by the Chargee in another currency {ithe "second curency™, the Chargors obligations to the
Chargee in respect of such amount shall only be discharged o the extent that the Chargee may
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purchase the first currency with the second currency in accordance with 4s normal banking practics.
if the amount of the first currency which may be so purchased (after deducting any cosls of exchange
and any other related costs) is less than the amount so due, the Chargor shall indermnify the Chargee
against the shortfali,

123  Payment snd Security

The Chargee and any Receiver may raiain and pay out of any money in the hands of the Chargee or
any Receiver all sums necessary to offect the Indenmities contained in this clause 12 and all sums
payabie by the Chargor under this clause 12 shall form part of the monies hereby secured.

13. Set-Off

The Chargor agrees that the Chargee may & any lime without nolice, notwithstanding any settlement
of account or other matier whatsoever, combine or consolidate sl or any obligation it owes 1o the
Chargor in whatever currency and sei-off any sum in respect of such obligation in or towards
satisfaction of the Sacured Obligations.

14, Power of Atlormey
141  Power of Attomey

The Chergor irrevacably appoinis the Chargee (whether or not a Aecsiver or Administrator has been
appointed) and any persons deriving title under it by way of securily joinlly and severally to be its
gttorney (with full power of substitution) and In #s name or olherwise on its hehalf and as iis act and
deed 1o sign, seal, execule, delver, perfect and do all deeds, instruments, acts and things which may
be required or which the Chargee shall think proper or expedient for carying out any obligations
imposed on e Chargor hereundar or for axercising any of the powers conferred by this Deed or for
giving to the Chargee the full benefit of this securty and so thal this appointment shall operate to
authorige the Chargee to do on behalf of the Chargor anything it can lawfully do by an allorney. The
Chargor rafifies and confirme and agrees 0 ralify and confiem any deed, instrument, act or thing
which such attorney of substitute may execute or do.

14.2 Delegation

The Chargee may delegate to any person all or any of the righis or powers conferred on i by this
Deead or by law,

5. Further Assurance

The Chargor agrees that at any tme and from time (o time upon the wrilten requast of the Chargee it
will promptly and duly execule and deliver any and all such further instruments and documents as the
Chargee may deem desirable for the purpose of obiaining the full benefit of this Deed and of the
rights and powers hergin granted.

16, Miscellaneous
181 Walvers

Time shall be of the sssencs under this Deed but no failure or delay on the part of the Chargee o
exarcise any power, right or remedy under this Dead shall cperate as a walvey thereof, nor shall any
single or partial exercise by the Chargee, of any power, right or remedy preclude any ather or further
exercise thereof or the exercise of any other power, right or remedy.

18.2 Remedios

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

Any amendment or waiver of any provigion of this Deed and any waiver of any default under this Desd
shall only be effective if made in writing and signed by the Chargee.

16.4 Evidence of Debi

Any siatement of account signed as correct by the Chargee showing any amount due under the
Fagility Agreement or this Dead shali, In the ahsence of manifest error, be conclusive evidence of the
amount so dus,

165 Severablilty

If any provision of this Deed is prohibited or unenforceable in any urisdiction such prohibltion o
unenforceability shall not invalidate the remaining provisions hereof or affect the validiy or
enforceability of such provision in any other jurisdiction.

168  Assignment

The Chargee may assign its rights and obligations under this Deed. The Chargor shall not assign any
of its rights under this Deed.

167 Suvccessors and Assigns

This Deesd and the securlty hereby created shall bind and shall inure for the beneflit of each of the
parties hereto and each of thelr respective successors and permilted assigns.

168 Ownership

This Deed and every countarpart is the property of the Chargee.

16.9 Pempetuily Peripd

The perpetulty perlad applicable to the trusls created by this Deed is 125 years,
16.10 Counterparis

This Deed may be executed in any number of countarparts, all of which taken together shall constitute
one and the same inskrument, and any parly hereto may execute this Deed by signing any such
countarpar.

16.11 Third Party Rights

A person wha is not a parly o this Deed has no right under the Contracts (Rights of Third Parties) Act
1948 to enforce or to enjoy the benefl of any term of this Deed.

17. Motices

171 Any communication io be made undar or in connection with this Deed shall be made in writing
and may be made by letier or fax.

172 The address and fax number of each party for any communication or decument to be made ar
delivered under or in connection with this Deed is:

ins ihe case of the Chargor:

Fax:
Attention: Angrew Christopher Turner
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and, in the case of the Charges:

Fax:
Altention: John McLellan

or any substitule address or fax number as one party may nofify to the other by not less than 5
Bugingss Days' natice.

7.3 Any communication or document made or delivered by ong person to another under or in
connggtion with this Deed will anly be effective:

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

{b) if by way of letier, when it has been left at the relevant address or two Business Days after
being depasited in the post posiage prepaid in an envelope addressed 1o i at that addrass.

18. Governing Law and Jurigdiction

18.1 This Deed and any dispute or claim
arizing oul of or in connection with it or iis subject matier or formation {including non-contraciual
disputes or claims} shall be governad by and consiruad in accordance with English law.

i18.2 The cours of England have exciusive jurisdiction o setlle any dispute arsing out of or in
comnection with this Deed {including a dispute regarding the existence, validity or termination of this
Desd).

This Desd has been entered into as a deed on the dale stated at the beginning of this Deed.
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BCHEDULE 1

Bank Balances

SCHEDULE 2

'Char'ged o0 niria%cig

‘SCHEDULE 4
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SCHEDULE 3

Bhares
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SIGNATURE PAGE

The Chargor

EXECUTED as a deed )
for and on behall of CORE PROJECT |
AND PROGRAMME MANAGEMENT

LIMITED
by ) Director
in the presance of: ]

: &
Witness Signature... %4@@»{

Witness Mame ﬁﬁiﬂ\r\ié& WBES
Witness Address. | t EI)EF! mtﬁ
AoTmeds Lo Sadn s - LAT BRI

The Chargee

EXECUTED as a desd
for and on behalf of
JUSTCASHFLOWPLE
by

ir the prosance ol -~

Wiiness Signatu m 4, “‘ ”‘ f ‘ ;
Witness Mame ..

Witness ﬁdtires&ﬂ. .. D{/Lﬂim iﬂ ?LW Wﬁ( HOU@(

ia ﬁ@wfl G771 0RN
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