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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10918030

Charge code: 1091 8030 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd February 2019 and created by WE ARE CATALYST

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd February 2019 .

Given at Companies House, Cardiff on 25th February 2019

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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e '.Ex_l_scuTlo-N”VERsloN__

- DATE OF SHARE CHARGE o 22 F—'elama (\L_j | 2019
”TPARﬂES . | |
WE ARE CATALYST LIMtTED a company tncorporated in- England and Wales W|th_ -

company number 10918030 whose registerad office - is at Posrtlve House Yeoman; : |
Road, angwood Hampshrre BHz4 3FF (“Chargor") Lo ;

and

.' (2) __-_-_'--ONESAVINGS BANK PLC ‘a company mcorporated in Englarrd and Wales with

- company number 073128986 whose reglstered ofﬂce is. et Rellance House Sun P}er

Chatham Kent ME4 4ET (“Lender") :

= _IT Is AGREED THAT

DEFINITiONS AND INTERPRETATION

' Inthls Deed
E "BormWer“’.mean_s: _C‘F_"FT,WO: :Limi_ted.'

" "Enforcement Date" means the date on which the Lender demands the payment or

discharge of all or.any of the Secured Obl rganons porsuant to ciause 2115

R (Acceleratron) of the Facility Agreement

“Facmty Agreement" means the uncommltted revol\nng oredit facil ity agreement'

with term ‘out dated on-or about the date of this Deed and made between CPF Two -
..'erited (as Borrower) and OneSawngs Bank plc (as Lender) : o

“Party" rneans a party to this Deed

o _"Recelver means any recerver manager or edmmzstratlve recelver appornted by the o
- Lenderi in respect of the Chargor or any of the Secured Assets : :

"Retated Rrghts“ means in respect of any Share

(a).'_- all monies pard or payable i respect of that Share (whether as - mcome .

. capztal or otherwse)

by _- all shares mvestments or other assets denved from that Share and/or

- ey _' al! rlghts derrved from or- lncrdentat to that Share

"Secured Assets™ means the property charged pursuent to olause 3 (Chargmg

 Provisions).

"Secured Obligations™ means all ‘present and future obligations and liabiliies

{whether actual or contingent and whether owed jointly or severally or alone or in any

. other. capacrty whatsoever) of the Borrower to the Lender under or pursuant to. the

. Finance Documents except for any obligation which, if it were included here, would -

constltute unlawful frnanc:ial a35|stance or rts equwatent ire any other jurISdICtIQn
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: ;_'_“Secumy Penod" means the perlod beglnnrng on the cEate ef thls Deecf and endmg B
~on the date on which the Lender has. determined (acting reasonably) that the =

'_Secured Obtrgatlons have been irrevecabty encf unconcfltlenally pald and drschargect_' '

'tnfull : R S : o

S "Shares means all shares present and future held by the Chergor in the Borrower -

T -'(lnctudtng these Irsted in the schedute}
lnterpretatmn ' . |

-.__'(a);'_ Untess etherwrse defrned in thrs Deed a term cfefrned in the Facrllty G
. Agreement has the same meaning when- used in this Deed or any notices, -~

S _'acknowledgements or. other documents |ssued under or in eonnectlon wrth-‘ :
'-_thlsDeed e : : T

[ (b) In thls Deed the term dlspose tncluctes eny sale teese Ileence transfer or’-’-'-' :

. 13

o Iean

' (c) 'Clause 12 (Constructron) of the FamErty Agreement is lncorporated Iyl thIS_'.:- S
o Deed as if set out here in full but sothat each reference in that cEause to this SRR

'Agreement shel be read asa reference to thls Deed

_. _Thrrd Party Rtghts

o (a) B Unless expreesfy prowded te the contrary in any Fmanc:e Document a person SR

. -who is not a Party has no rlght under the Contracts: (nghts of Third Parttes)' :
o Act 1989 to enforce or enjoy the benefit of any’ term of this Deed or any other"

" Finance Document issued or entered inte under or in connection with it but =
* this-does not affect any right or remedy of a third party which exists oris .-

o avar[ebie apart trom the Centracts {nghte ef Thlrd F’artres) Act 1999

- ':':_- ®) ".'Unless expressiy prowded to the contrary in any Flnenee Document the"-_
- consent of any person who is not a Party is not required to rescind or vary this =~
: _Deed or eny ether Fmance Document entered into under or rn connectron wrth R

__:It

-'_IIZ_ECOVENANT 0 PAY

: "-Sub}ect to clauses 2 2 and 2 3 the Chargor covenants wtth the Lender to pey and :
e -dlscharge the- Secured Obligatlons when: tney ‘become due’ for payment end_.._
: _dlseharge in eccordance wrth the terms of the Finance Decuments : .

The cevenant to pey contamed in cteuse 2 1 shall enty epply te the extent ef the':'

ﬁ.proeeecﬁs of realisation of the Secured Assets. This is W|thout prejudlce to any rlght of o =

i _the Lender under any other Finance Decument e

23

'The Lencfer shall not have eny reeourse under ctause 21 te eny assets ef the.
T Cherger etherthan the Shares e : : L o e

e 'CHARGENG Peovrsmns

General
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| :_Alt Secunty created by the Chargor under clause 3 2 is:.

(a) a centrnurng securlty for the payment and dlscharge cf the Secured

Obllgatrons -

(b) granted wrth fuII title guarantee

R (c) __granted in respect of all the rlght trtle and mterest (if any) present and future

of the Chargor in and to the relevant Secured Asset and S

o (d)-'_' granted in fa_vcur 'df__the Len'd'er. ':'

4.1

'.?.1;' .

-leed charge

N 'The Chargor charges by way of first ﬂxed charge the Sheres together wrth alt Related- 5
: _Rtghts = S i :

: -CONTINUING SECURiTY
”.’The Securtty constltuted by this Deed shall be ccntlnumg securlty and shal[ remaln |n-'

. full force and effect regardless of any intermediate payment or discharge by the_'
. Chargor or any other person of the whoie or any part of the Secured Obllgatlons

Recourse

o The Securrty constltuted by thts Deed

| - ('a)' ~isin addltlon to any other Securlty which the Lender may hotd at any tlme for- -

the Secured Obllgatlons (or any of them) and

by may be enforced wrthout flrst hawng recourse to any other rlghts cf the -

Lender

- ".N EGATIVE PLEDGE

The Chargor shalt not create or permlt o sub5|st any Securrty (except as parmmed . S
by the Lender) over any of the Secured Assets S _ _ _

B RESTRICTIONS ON DtSPOSALS

: The Chargor shall: not enter mto a: srngle transachon or ‘a series of transactlons :
 (whether related or not} ‘and whether voluntary or involuntary to- dispose of any .
.- Secured Assets except as is permltted by the terms. of thls Deed ‘or.the. Fa(:lllty'-

- Agreement of by the Lender in writing from trme to tlrne - : :

' UNDERTAKINGS

.'The Charger undertakes to the Lender in. accordance WIth thle clause _'r' “The _' R
-_'undertakmgs in thrs clause 7 shail remaln in force dunng the Securrty Perred o

---Ge_nerat_ o
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RO | shall not do or cause of permlt (so far as |t is Iawfully able) to be done anythmg S
~which may in any ‘way. matenally deprecrate Jeopardlse or otherW|se prejudlce the'

= 'vatue of the Secured Assets

ey

: (l) i dellver to the Lender or lts nommee all certlflcates of tltle end other..

©

Shares

(. _;dellver to the Lender such transfer documents (w:th the transferee left_"-'. SRR
- blank) or any other documents as the Lender may requiré or otherwise
" request in respect of the Shares and their Refated Rights from time to ¢
_“time-for the purpose of perfecting. its fitle to the Shares or for the -

lt shatl

'-"'dccuments of title or ewdence of ownershlp i respect of the Shares_ i

o  ortheir Related Rights (ifany);and

- purpose-of vesting the same in itself, its nommee oF any purchgse,- or
§ -presentmg the same for reglstratlon at any tlme S _ 4

S 'rn the case of the Shares owned by the Chargor as at the date of thrs Deed, e

o lon executrcn of ‘this Deed and, in the case of any Shares acquired by. the i

. Chargor after the date of this Deed promptly upon the acqursmon ot such_'____-' N
S ':_:'Shares TR I S - Lo R R P e

by -_-:3Untrl such tlme as the Secunty created by or under thss Deed is enforceable S

o under clause 9.1 and the Lender has taken steps to enforce the Security - . -

. created by or under this Deed under clause 9.2, it shalt be' entitled to receive S

- and retain all dividends, dnstrlbutlons and other momes receavabte i respect _

of the Shares and Related Rights.

.'Untll such tlme as the Secunty creeted by or under th|s Deed is enforceable S
©Cunder clause 9.1 and. the Lender has taken steps to enforce the Secunty-f;- -

" created by or under thrs Deed- under clause' 9 2. it shall be entttled to exercisg o
~all voting and other rights in respect of the Shares and" ‘Related- Rights
. provided that it does not exercise those rights in a manner whrch is Ilkety to -

- be preludlmal to the mterests of the Lender B .

SO shalE make all payments whech may beceme due and peyeble |n respect of. S
‘any of the Shares and Related nghts If it fails to make any such’ payments, -

" the Lender may but shall not be obliged to make such payment on behalf of . =~

—ooAhe Chargor Any.- sums so paid by the Lender shall be repayable by the .

“:Chargor to the Lender on. demand and’ pendlng such - repayment shall'--- L

' 'constltute part of the Secured Obllgatsons S S :

lt shall remaln l|able to observe and perform aII of the condltrons andi_'_:' R
S 'oblrgatlons assumed by it.in respect of the Shares and Related Rights and the -~ " R
- Lender shall riot be required to perform.or fulfil any obllgatron of the Chargor ST

e |n respect of any Shares or Related R|ghts -

-"“ shall cemply Wlth any notlce served on |t under the Compames Act 2006 or' L

- pursuant to its articles: of association or any other constitutional document o

. _'_.respect of or in- connectlcn wrth the Shares or . Related nghts and wtll ;':: 3
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: 91 . '

9.2

'promptty, uporn request by the Lender from time to time for coples of any suoh _' _

nottces recelved prowde to the Lender a copy of such notlces

'(g) It shalt promptty, tfpon the request of the Lender prowde to the Lender a copy L
: of all other notices, reports, accounts and circulars received by it i |n respect of .

orin connectlon wrth any of the Secured Assets

()1t shall énsure that none of the Shares are converted into uncertiﬂcated form" i

wrthout the prior written consent of the Lender

.Retentmn of documents

The Lender may retaln any document dehvered to lt pursuant to clause 72 or

- otherwise until the Security created by this Deed is released and if, for any reason it
- ceases to hold any such document before such time, it may by hotice to-the Chargor -
‘reguire that the relevant document be redelivered to it and the Chargor shalt promptly '
: comply (or procure compllance) with such notice. - : .

S secumw POWER or= ATTORNEY

The Chargor by way of securrty, wrevocabty and severalty appomts the Lender each. ;
" Receiver and any of their detegates or sub-delegates fo be its atforney to take any -

action which the Chargor is obliged to take (but where it has failed to do so} under

this Deed. The Chargor ratifies and confirms whatever any attorney does or purports_
~todo pursuant to |t5 appomtment under th|s clause 8 S :

g .._"'.ENFORGEMENT OF secumw |

When securrty is enforceable

' On the oocurrenoe of the Enforcement Date any Securlty created by and under this
‘Deed is |mmed|ately enforceable :

“Acts of enforcement

The Lender may, _at its absolute di's'creti.o-n,.' at any time after the Securi.t'y-'.c'reated by

. orunder t‘hi’s_Dee'd is enforce‘able-pu=rSuant'.to clause 9.1 above:

. .'(a)- . enforce aII or- any part of the Securlty created by or under thls Deed in any_'_ o

S (c) '.-_'-appornt ofe or more persons to be a Recerver to atl or any part of the"_'-' o

_.manner it sees fit; -

_ '(.'b')' exercrse its rlghts and powers' C'Onferred 'upon. n’tortg'agees' by the Law o'f_ =
' . Property Act 1925, as varied and extended by this Deed, ‘and rights and
- powers conferred ‘on a Recelver by this Deed, whether or not it has taken .

e possessron or appomted a Recelver to any of the Secured Assets '

. Becured Assets

(d) - .'-exerclse |ts power of sale under sectlon 101 Law of Property Act 1925 (as o _. o

; amended by thls Deed)
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- (e) ) "sell all or any of the Secured Assets in any manner permttted by law and on

-_'such terms as the Lender shall in rts absotute dlscretron determme and/or S

' (f) _.apply aII dlwdends and other monres recetved rn respect of the Secured. S
e Assets as though they were: proceeds of sale. ' : -

93 ; Rtght of Approprratlon

' (a'_)_ '_"'To the extent that the Securrty created by thlS Deed constltutes a "securlty o

- financial collateral arrangement" and the- Secured: Assets constitute "financiat
~ collateral” for the purpose- of the: Frnanc;al “Coltateral Arrengements (No 2)
;Regulatlons 2003 (the Regulations), the Lender shall have the right on giving
- prior notice to’ the Chargor, at any time after the Security created: by or under .-
.- this’ Deed becomes. enforceable pursuant to clause 9.1 above, to approprlate.' -
e “all or any part of those Secured’ Assets iner- towards ‘discharge of the -
"~ Secured Ob!rgatlons The parties agree that the value of the epproprtatedi_' .
- Secured Assets shall. be determined by the Lender by reference to any

~ available publicly available” market price in the ‘absence of which by such E—
: '.'_.other means as the Lender (acting reasonably) may select. mcludlng without. - L
o limitation, an mdependent valuatton For the purpose of- Regulatlon 18(1) of

o the Regutatlons the Chargor - agrees that any such: ‘determination by ‘the
' *__'Lender w1|| constltute a va!uatron |n a commercrally reasoneble manner" :

& '.(b-) The Lender shatl netrfy the Chargor ‘a5 soon as reasonably prectrcabte of the =
o exercise of its right of appropnat:on as regards such of the Secured Assets as’
Lare specn‘red m the notlce

i 94 o Statutory Powers General

(a) -'For the purposes of atl powers |mpI|ed by statute the Secured Obllgattons are .
R "_deemed to have become due and payabte on the date of thls Deed :

(b).- Sectron 103 of the Law of Property Act 1925 (Reguletton ef exercise of power -
o of sale) and section 93 of the Law of Property Act 1925 {Restriction. on -
S consolidation of mortgeges) do not apply to the Secunty censtituted by or. g

B 'underth:s Deed . o o

S ('(';:)_' : Each Recelver and the Lender is entrtled to atl the rlghts pdwers prtwleges.:' ':' _
7 and immunities conferred by the Law of Property Act 1925 and the Insolvency_ -
'Act 1986 on mertgagees and Recewers : . :

| g 95 Mortgagee in possessron no habiltty

'Nelther the Lender nor any Recelver will be Iiab!e by reason of enterlng 1nto b
. 'pessessmn of a Secured Asset, to account as mortgagee ir¥ poesessron or for any_'

" loss on realisation or for any default’ or omi ssron for whrch a mortgagee in possessmn _
';-.'--_mlght Gtherwrse be Ilable ' . : .

o 96 Redemptron of prror mortgages
At eny tlme after the Secunty creeted by or under thrs Deed has become-' '

_ ‘enforceable, the Lender ‘may, at the sole cost of the Chargor (payabte to the Lender.
on demand) ' : : : :

R T
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97

:(.a)...._. |

:' | (a)
b

_redeem 'a'n'y- pr‘ro'r"form_ of Sec'ur'ity'over any' Secured As'_aet_; and/or

' procure the transfer of thet Secunty to |tself andfor

“settle and pass the acc:ounts of any prlor mortgagee charoee dr-"._ :
o encumbrancer which once 50 settled ancf passed shaIE be conclusrve and. L
: .brndlng on the Chargor B . . :

: Shares followmg the Enforcement Date

Followr'ng'the Enforcement Date the Lender rna'y'comp lete: .t'he' 'tra'n'sfer--._'. :

documents: delivered to it under clause 7 2(a)(|l) in favour of lteelf or such :

o other person or nomlnee as jt shall select

'-At any trme after the Securlty created by or under thlS Deed is. enforceable '

- pursuant to clause 9.1 above and the Lender has taken steps to enforce the -
-_'Securlty created by of under this Deed under clause 9.2; the Chargor. shall on
: request by the Lender the Chargor shalf on request by the Lender '

(i-)' 'provrde fo the- Lender certnﬂed copies of all reselutlons and_.

.. authorisations approving the executlon of such transfer forms: and
o reglstratron of such transfers as the Lender may reasonably requrre

> ..(_ii').- e procure that each such transfer is promptly regrsterecf by the relevant'. '

R company or olher entrty, and

: (:l'li)-'_ ' -_exermse all votmg rlghts in respect of the Shares and Related nghts_ o

onlyin accordance wrth the mstructlons of the Lender

. At eny tlme after the Secunty created by or under this Deed 5 enforceable-

“pursuantto clause 9.1 and the Lender has taken steps to enforce the Security
- greated by or under thls Deed under clause 9 2 the Lender and |ts nominee
er nominees may: : o - - :

(r) '_'.exermse all votmg and other. nghts and power (rncludlng wrthout
0 limitation) all the powers given to trustees by the Trustee Act 2000 in. -

- respect of the Shares and Related Rights of the Chargor and the
Chargor shall not exermse any such nghte - .

R :_(ii)_--' seII aIE of any of the Shares or Related nghts of the Chargor in any

~ manner permitted by law and on such terms as the Lender shaEI in |te :
_'-absolute drscretron determme RO b . o

';.'(iié)_- o oﬂect Fecover or comprornlse and grve a good dlscharge for any_ S
. monies payable to the Chargor in’ respect of the Shares oF - Related S

_ 'nghts and

: '(.i'v) ‘exercise (or refram from exermsmg) aI or any of the powers and nghtsf - e

conferred upon or exercrsable by the Eegal or benefrcral owner of the -
' Shares. o '

I 'the'.Chargor re_ceives any d%v_id_e-n_ds, distributions or other rnonl_es_. in respect .
- of any Shares or Related Rights when any steps have been taken to:enforce
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. the Security created by or under this Deed under clause 9.2, it shall hold all
_such sums on trust for the Lender pendrng payment of them to such account S
as the Lender shall drrect _ . _ . S
| 10 .'RECEIVER
: :__-_1.'0';.:'1. Appomtment of Recewer

i ':_:_ = (_a)'f_":' .At any. tlme after any Securnty oreated by or under this Deed is enforceable SR

“pursuant to clause 9.1, the Lender may appoint a Reoerver to ali oF any par’f' e

' of fhe Secured Asseis in: accordance wrth clause 9. 2(0)

e ) At 2 any tlme If 50 requested in wrrt:ng by the. Chargor wnhout further notlce o
o the bender may appoint one or more persons to be a ‘Receiver.of all or any
- part of the- Secured Assets as if the Lender had become entitled under the

Law of Property Act 1925 to exeroise the power of sale conferred under the - S

g Law of Property Act 1925

_- (c) :Any Recelver appomted under this: Deed shatl be the agent of Ehe Ch;asrgor':: :
o and the: Chargor shall be solely responssble for his acts or defaults {save in.

 the case of fraud or gross: negligence on the part of the Recewer) and for his :
% _remunoratron and liable on any contracts or engagements made or entered o
~into by him and in’ ne circumstances whatsoever shall the Lender be in any oo

: : 'way responsmle for any mlsconduot negllger‘ace or. default of the Reoelver

B ﬁ:_.Where the Chargor is an eligible. company within the meaning of paragraphs_f L
- 2o 4 (inclusive) of ‘Schedulé A1 to the:Insolvency Act 1986 (a) obtaininga
moratorium, - or (b) anything- done ‘with "a_view to-obtaining a moratordum

R including any preliminary decisi ion or mvestgatlon in terms’of paragraph 43 of L
- Schedule Al of the Insolvency Act 1986 shall not be grounds for appolntment'_'_'_ S

. ;.ﬁ'-. Of a Reoerver
' :.' 102 - .R__émoval_ :
" The Lender may by written notice remove from time 1o time any Receiver. abbol'nte'd'.'.::. e
by itand, whenever it may deem appropriate; appoint a new’ Recerver in the pane of o
o any Reoewer whose appomtment has termznated _ St :
103 "Powers of Recelver e
i (a) General

S (i')'_ S .In adoltfon to those conferred by the Law of Property Act 1925 on' aoy..' ﬁ'_ o
S 'Reoewer appomted underthat Agt, each Receiver has, and | is entltiecﬁ '

i “to exercise, all of the nghts powers and drsoretrons set out in thrs :":- o

R clause 10. 3.
Sy If'_ there -_is-more'_ than one Recelver holding. office at the same time, -
o unless the docurrient appointing him states otherwise, each Receiver .~
- may- exercise: all of the powers conferred on a Receiver under this -
1 Deed or under the: Insolvency Act. 1986 mdrvudua[iy and to the'._';'.- .
L exclusron of: any other Recervers -
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(b)-

'-'A Recewer may raise end borrow money (erther unsecured Qr-on the secunty '

: _'(iEi)_ __'A Receiver may, (|n the name of the Chargor}

{A) '. do all other acts and th;ngs wh;ch he may con5|der expedlent
L for realls:ng any Secured Asset and :

. {B) .. exercise in relation 10 any Secured Asset all the powers, .

“authorities. and things which he would be capable of- exermsmg S

f he were its absoiute beneficial owner.

-Borrow maney

of any Secured Asset, either in priority to the security constituted by this Deed

S or otherwise) on any terms and for whatever purpose which he thinks fit. No

o)

. ‘person lending that money need enquire as to the propriety or purpose of the .
~-exercise of that power or to check the eppllcatron of eny money 8o rarsed or_
-'.borrowed . Lo . :

. _A Recelver may settle, adjust refer to arbltratlon compromlse and arrange-
any claims; accounts, disputes, questions. and demands with-or by any. .
. person who is or clalms to be a creditor of the Chargor reIatlng in any wayto . -
Coany Secured Asset e : : '

(V.
A Recerver may delegate hIS powers m accordance wuth clause 11_
. (Deiegatmn) . L

Comprom-rs.e' _

De-Eegatlon '

Employees‘ - .

For the purposes of thrs Deed a Recelver as he ’fhmks approprrate on behalf i |
of the Chargor or for |tself as Recelver may: : .

'_.(:i) appomt and dlscharge managers oft“cers agents accountants."

. servants, workmen and others upen such terms asto remuneratron or
C otherwrse as. he may thirk. proper and : S

- (u) dsscharge any such persons appomted by the Chargor

Legal actlons _'

A Receiver may bring, prosecute, enforce, defend and abandon all actions, - -

suits “and - proceedings or submit to arbitration orany form of alternative

o dispute resolution in the name of the: Chargor in relation to any Secured Asset.'

@

~ as he consuders expedlent
; _Recelpt_s_

- A'Receiver may give valid receipts for all monies and execute all assurances.

and things which may be expedient for realising any Secn_red-A'sse_t.

. g
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(h)

A Recelver ‘may “do all. other ects and thlngs snctudlng wtthout Elmltatmn e

Sale of assets S

A Redeiver may setl exchange convert lnto monles and realise any Secured Ll
UL Asset by public' auction or private contract in- any manner and on any terms
~‘which he thinks proper. - The consideration for any such transaction may =~ "
" consist of cash, debenture or other obligations, shares, stock or other =
" “valuable consideration. and any such consideration -and any such
~consideration may be payable na Iump sSum or. by mstalments spread over_ e
_:.-such penod as he thmksftt S R Sl

e Deal W|th Secured Assets

: '_ ‘A Recelver may mthout restrrcttcn vary the terms of or othenmse dlspose af :_':' e
“or deal with, all-.or any part of the Secured Assets w1th0ut bemg respons:bte o

o for loss or damage -and so that any such dlSpOSEtEon may be made for cash

5 ._'payable by instalments, loan stock or other debt obtrga’uons or for shares or
*-securities - of another company or other velueble consideration, and the-'_'.}_---
- Receiver - may form: and promote, or concur.in forming. and . promotmg,_ R
company. or. companles to purchase or other\wse acquire mterests inallor -
- “any of the Secured Assets or otherwise, arrange for such companles 1o trade - S
- ‘or cease o trade and to purchase or otherwise acquire all or ‘any of the - ...
- __.'.Q-Secured Assets on - such terms ‘and conditions whether jor- not mchdmg_f o
S payment by mstatments secured or unsecured as he mey thmk f|t o

Securlty

> A Recelver may redeem eny prlor Secunty and settEe and pass the acccunts.}' S
- of the person entitied tothe prior Security so that any accounts so settled and
- passed shall (subject to any manifest error) be conciusive and bmdmg onthe =~ oo
: Chargor and the money sa paid shalt be deemed to be an expense properly' D

SR _.mcurred by the Recelver

tncidental Matters

: '_ signing and executlng all documents and deeds. as may be- con5|dered by the -
S Recewer to be incidental or conducwe to any of the: metters or powers’” Ilsted B

- here’ or granted. by law or otherwise incidental or “conducive 10 the_- o R
'_.-'_-.preservatlcn |mprovement or realisation: of the Secured ‘Assets and to use: o
: the neme of the Chargor for att the purposes set cut |n this. cteuse 10 :

: "Remuneratlon

S The Lender may from trme to ttme fIX the remuneratlon of any Recelver eppoxnted by'.' -
D DELEGATEON
'Ehe Lender and eny Recelver may detegate by power of attorney or ln any dther:"-: -

Sy manner all or any of the: powers authorities: and discretions which are for the time - :
o -;belng exercisable by the Lender and the Receiver (as appropnate) under this Deed =~

- :'_to any person or persons as lt shatl thmk frt Any such de]egatlon may be mede upon_

”1.0. s
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: _such terms and conditzons (lnciudmg the power to sub delegate) as the Lender end:-_ :

o Recelver (as apprepnate) may think flt

The Lender and any Recelver wll not be nable or respensrbte te the Chergor Of, ar’ey : ' _
‘other person for any losses,: [labllltles or expenses arlsmg from any act defeult RE

i - omission or mtsconduct on the part of er‘ry dE«*'eQate

APPLICATION OF MONIES

-.Sectrons 109(6) and (8) (Appolntrnent powers. rernuneratren and duties of recewer)'-"- SN
-of the Law of Property Act 1 925 ehalt not apply to a Recerver appemted under thls__

. De@‘d

122

'All monles recelved by the Lender or eny Recewer under thrs Deed shell_ be epplred.

'_'to the Secured Obllgatrons in such order as the Lender may determlne

o

'_ The surpius rf any shalt be pald to the Chergor or. such other person or persone' _:' |
o -entltled tort S S

:PROTECTION OF THIRD PARTIES

'Ne person (mcludmg a purchaser) deallng with the Lender ora Recelver or |ts or hIS.'_-' e
e _agents has an obllgatton tc enqutre of the Lender Recelver or others SO

- (a) whether the Secured Obhgatlons have become payable

- "(_b;)- whether any power purported to be exerctsed has become exercrsable

o ';(c) & __whether any Secured Obllgatrons or other momes remaln outstandmg

(d) i how any monles patd to the Lender or to the Recelver shell be appEred or R o

R e . _the status proprlety or valrdlty of the acts ef the Recelver or Lender

182

The recelpt ef the Lender ar any Recewer shatE be an- absoiute and a conctuswe' :- :
“discharge to a. purchaser and shall relieve him’ of any obi lgatron to see to. the___._:-i_ SRR

apphcatron of anry mentes pald to-or: by the dlrectron of the Lender er any Recerver

n clauses 131 and 13 2 purchaser tnctudes any’ person acqu:rtng for money or':_ _

IS 3-__'montes worth, any lease of or Secunty over, of any other rnterest or nght whatsoever
- .-:_'ln relation te, the Secured Assets er eny of them s . : e

R .ADBITEONAL SEC URITY

- 'The Secunty created by or under th|e Deed rs in: add|tlen to end is not in any way

_'any other person in respsct-of the Secured Obhgatlons is capabte of berng avcnded or- S
- set aside for any reason, then for the purposes of thls E)eed such amount shall not s

: prejudrced by any guarantee or secunty now or subsequently held by the Lender

'--SSETTLEMENTS conorrzoNAL o :'

tf the Lender (actlng reasenably) be jeves thet any amount patd by the Cherger or' 3

i be consrdered to have been pald
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152

Any seftlement, drscharg'e'or release between the: C’hargor and the Lender shall be

_ conditional upon no. Security or payment to or for the Lender by the Chargor or.any
other person being avoided or set aside or ordered to be refunded or reduced by

- ._vzrtue of any Iaw relatlng to bankruptcy, lnsolvency or Ilqurdatlon or otherwrse

--SUBSEQUENT SECURITY'

'If the Lender receives notice ‘of any other subsequent Secunty or other mterest'_ |

. | aﬁ‘ectlng all or any of the Secured Assets it may open a new account or accounts for
-~ _the Chargor in its books. If it does not do so then ‘unless it gives- express written

© T notice to the contrary to the Chargor as from the time of receipt of such netice by the -
- Lender, alf payments made by the ‘Chargor to the Lender shall be treated as having -~
. been credlted to a new. account of the Chargor and not as havmg been applted in
g reductron of the Secured Oblrgatrons S .-

'.'SET-OFF

' .'The Lender may set—of‘f any matured obllgatron due- from the Chargor under the' -

Finance Documents (to the extent beneficially owned by the Lender) against any

o _rnatured obligation owed by the Lender to the Chargor, regardless of the place of -

| -payment, booking branch or. cwrency of either obligation. If-the obligations are in-
- different ‘currencies, -the: Lender may convert either obligation. at a market rate of :

: ) exchange in rts usual course of busmess for the purpose of the set—off

s

: ASSIGN MENT '

| - The Lender may assign or 0therwrse transfer all or any part of |ts rrghts under thrs :

o Deed. oF any Security created by or under lt in accerdance W|th the terms of the S
Finance Documents S S

19

'eRELEASES

Upon the explry of the Securlty Penod the. Lender shalt at the request and cost of'

the Chargor take whatever actlon is necessary to release and reassrgn to the :_3'”

| - Chargor

S _'(b-_) : the Secured Assets from the Secunty created by and underthls Deed

. .._20 o

cand return all documents and deeds of tltle deltvered to |t under thrs Deed

."_'-CURRENCY CLAUSES

if.a payment is made to the Lender under th|s Deed in-a currency (Payment |

Currency) other than  the- currency in whlch it is expressed ‘to be “payable
- {CGontractual Currency) the Lender may convert that - payment into-the Contractual -

B ‘Currency “at the rate at which it {acting reasonabty and in good faith) is ‘able to.

: 'purchase the Contractual Currency with the Payment Currency on or around the date
~ of receipt of the payment and to the extent that the converted amount of the payment

- falls short of the amount due- and payable the Chargor will remaln Ilable for such-
e shortfatl ' - _ . _

oAz
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o

o COUNTERPARTS

Thls Deed may be executed i any number of counterparts and thls has the same_
. effect as |f the sugnaturee on the counterparts were oha srngte copy of thls Deed

.. 'GOVERNING LAW

: This Deed and any non-contractuat obltgattons arlsrng out of or in. connectson W|th |t_ B

23

- 21'3;-1:

- are governed by Enghsh law
' .ENFORCEMEMT
'The courte of England have excluswe junsdlctlon to settle any dlspute arlsmg out of T

‘orin connection with this Deed (mchdmg a dispute rélating to the. existence, vahdlty
. of termination of this Deed or. any ‘non- contractual oblrgatlon anstng aut’ of or m' :

o _connection W|th this- Deed) (a Drspute)

232

233

The Partles agree that the ‘courts of 'E'ngiand are the 'mos't"apprebnate.'and_ o
- convenient. courts to settle Dtsputee and accordlngly ne Party thE argue to- the"_. '
. contrary ' : :

Thls clause 23 is for the beneflt of the Lender Ae a:result"the Lender ehaIF not be
. prevented from taking proceedlngs relatrng to a Dispute in any other courts with

- jurisdiction. To' the extent allowed by law, - the Lender may take conc_urrent_-_ '

proceedlngs in any number ofjurlsdlct[ons R

' Thls Deed has been entered lnto as’ a deed on the. date glven at the beglnmng of thls Deed
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SCHEDULE 1 -

" The Shares

_ 'Name and reglstered number of entliy m Number and ctass of shares
_'whlch shares are held s o : e -

' .CF’F: 'Tw_o “Limited (_re;;_iétered. _ndmbé_r':' 75 A ordinary shares of £1 ea.c_h' Ll

U 11543971)

'.1'4; o
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) "'-'.'Name

: .'._-_:'ﬁ."'Address e

S  SIGNATORIESTOTHEDEED
-.TheChargor'_ S T e

: Executed asa deed by Sl Sy
.. We are Catalyst Limited acting byadlrector D B R
~o-in the presence of R TR B Director

o | Sign'at'u'r'e of Mt_hé_ég__'z E :.f._ ':.NATASHA DUFF Y q ONE‘%

B T IR LAGQESOUGHW$LU’:
U oAddresst o U 5 POOLE ROAD s
_.{;_*?'_“f%:?;-‘}}7¢3-ijOURNEMGUTH
"f}ﬂﬁLaﬂw“'ﬁ?ef[jf_ffff_QVBHZSQL o

s Executed as 3 deed

-as director ot

_forand on behalf of OneSavmgs Bank plc
.-m the presence of:: T :

.__._._Wltness._:. RN R

;sg@mma

Clas
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- The Chargor

- forand on behalf of OneSavmgs Bank ple

 SIGNATORIES TO THE DEED

_ Exécuted as a deed by - )
-We are Catalyst Limited actlng by a dlrector B
~in the presence of L : :) “Director ..

= __'-'.Sighéture'{.)'fIWitn'es's"
"'..Name

‘Address

: :'The'Lender'- i
" Executed asadeed o
by Tews déc";/

" as director

~-in the presence cf:

© Witness '_ e

: -__Signature ~
.: " Name 5“ A“f‘?’?’é‘g e
'-.-'Ad'dress 5" S"’ /t/ga/m ,q .4/ c—f—)"‘
4,/,7*35&{

1
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