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Registration of a Charge

Company name: EDMONDSON'S PROFESSIONAL SERVICES LIMITED

Company number: 11301014
X836QBOX

Received for Electronic Filing: 11/04/2019

Details of Charge

Date of creation:  07/04/2019

Charge code: 1130 1014 0001

Persons entitled: JUST CASH FLOW PLC

Brief description:
Contains fixed charge(s).
Contains floating charge(s) .
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: JOHN MCLELLAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11301014

Charge code: 1130 1014 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th April 2019 and created by EDMONDSON'S

PROFESSIONAL SERVICES LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 11th April 2019 .

Given at Companies House, Cardiff on 12th April 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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Just Cash Flow PLC and Edmondson’s Professional Services Limited
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THISE DEBENTURE is dated :}_/ % f /5 and made belween:

i1 Edmondson’s Professional Services Limited {(Company number 11301014) whose
registered office is at 10 Broombield Lane, Hale, Alirincham, WATS BAD (the "Chargor™); and

{2} Just Cash Flow PLC {Company number 08508185 whose registered office is al 1
Charterhouse Mews, London, United Kingdom, EC1M 8B8 (the "Chargea”).

BACKGROUMD:

A By an sgreement {he "Faclilly Agreament™ dated on or about the dale hereof and made
betwesn (1) the Chargor (as borrower), and (2) the Chargee (as lender}, the Charges has
sgreed upon and subject to the terms of the Facility Agreement to make available to the Chargor
a faclity of up to £25 000.00 (the "Faelilty”) for the purposes more parlicularly specified therein.

{B} {tis & condition precedent to the availability of the Facility that the Chargor shall have executed
and delivered ihis Deed o the Chargee creating fixed and floating charges over its assels and

underiaking.
iV 15 AGREED as follows:
1. Definitions and Construction

1.4 Definitions
In this Deed:

*Administrator” means any person appointed under Schedule BY insoivency Aot

1486 to manage the Chargor's affairs, business and property,
“Bank Balances”

means all monies (including interest) from time to time standing
to the cradit of any and all present and fulure accounts which the
Chargor has, or has an interest in, with any bank, financial
institution, or other person {including the accounis (if any)
specified in Schedule 1 and any other cash cover of suspense
acoount established a5 a requirement of the Chargee), and all
debis represented by any such accounts;

"Business Day" means a day oiher then a Saturday or Sunday when financial
institutions in London are generally open for banking business,

“Charged Contragis™ means those confracts §f any) brief particulars of which are sel
oul iy Schedule 2;

“Goliection Ascount” means such specially designated account with the Charges or
such other acoount with such other bank ss the Chargee may

_ from time o me direct;

"Default Rate” ' means the rate of inferest specified in the Facility Agreement i
any.

"Dlatribution Rights” ' means:

(&) all dividends, distributions, inferest and other income paid or
payable on the selevant Invesiment or Shares,

{b} =il shares of other property derived from the relevant
investment or Shares (whether by way of conversion,
consolidation, subdivision, substifulion, redemption, bonus,
preference, oplion or otherwise); and

{cy all other alloiments, accrelions, righis, benefils and
advantages of all kinds acoruing, offered or otherwise derived
from or incidental to the relevand Investment or Shares,



*Event of Defaull”

“Firance Documents”

“Financial Collatersl”

“Flnanscial Collaterat
Ragulations”

95T

“Croup

“Insurances”

“Insurgnce Progesds”

“invastmeant”

HLmlﬁ

“Parmitted Securily Interest”

"Properties”

"Recejvables”

means any of the svents listad in Clause 8.1 of this Deed;

mesns ihis Deed, the Faciily Agreement and any other
document betwsen the Chargese and the Chargor,

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

means the Financial Coliteral Amangements (No.o 2}
Regquistions 2003 (5.1 2003 No, 3226),

means any group of companies for the time being comprising
the Chargor, s Subsidiaries, any company of which the Chargor
is & Subsidiary and any other Subsidiary of such company,

means all coptracts or policles of insurance of whalsver nature
which from time {o time are taken out or maintained by or on
behall of the Chargor or {io the extent of s relevant interest) i
which the Chargor has an interest;

means the proceeds of any insurance claim recelved by the
Chargor, after deduction of any reasonable expenses incurred
in retation jo the relevant cleim and payable by the Chargor o
any person which iz nol a member of the Group together with
the benefit of all bonuses, profits, relurns of premium and other
benefits of whatever nature afdsing by virtue of the Chargor's
ownership of the Insurances and all interest on any of the
foragoing;

means any negoliable instument, cerificate of deposit,
debenture, share or other westment (as specified for the
purposes of Seclion 22 of the Financial Services and Markets
Act 2000 as ot the date of this Deed) now or in the future owned
by the Chargor including (save where the conlext otherwise
requires) the Shares; and

means any loss, demand, fabilily, obligation, claim, action
proceeding, penally, fine, damage, adverse judgement, order or
ofher sanclion, fee and oul of pockst cost and expense
{including any fee and out of pocket cost and expense of any
lega! counsel} and any VAT thereon, in each case on a full
indemnity basis;

means a Secwity Interest approved by the Chargae in writing
prior io the date of this Deed and set out in Schedule 3;

means all freehold and leasehold properiies (whether registered
or unregisterad) and al commonhold properties, row or in the
future (and from time to lime) owned by the Chargor, or in which
the Chargor holds an interest {inchuding {(but not imited to) the

‘properties (if any) which are briefly described in Schedule 4} il
Froperty means any one of them togather with {in all dasas) all

proceads of sale ariging from sich Property, the berieht of All
povenants gwm i respect of siich Pioperty and any monies
paid or payable in raspect of such covenants;

means all presant and future book and other debis, receivables,
comwnissions, fevenues, claims and choses in action of
whatspever nature and howsoever and wheresoever afising,
due or owing of to become due or owing 1o or acguired by the
Chargor and the full bensfit of all rights and remedies relating
ihereto including, bui not Bmited to, all claims for damages and
aiher remeadies for norrpayment of the same and all claims



"Recelver”

“Securily Financlal Colizteral
Arrangemsnis”

“Spourity interest”

"“Taxaton"

“Secured Obligetions”

"Secured Property”

"Becurity Dosument” '

"Security Intarest’

"Shares”

"Bubsidiary”

"V.QT“

1.2 Conglruction .

against insurers and other Securily Interests, guaraniess and
other security and all proceeds and forms of remittance in
respect of the same; and

means any recelver, manager or other receiver of simflar officer
appointed by the Charges in respec! of all or part of the Secured
Property and shall, if allowed by faw, include an adminisirative
raceiver,

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

means any mordgage, cherge, pledge, fen or othar secirity
inferest securing any obligation of any person or any other
agresmerd having simifar effect

means any tax, levy, impost, duty or other charge or withholding
of 2 similar nature (including any penally or interest payable in
connecton with any failure o pay oy delay in paying any of the
same) and "Tax” and "Taxes” shall be construed accordingly;

means all and any monies and babilitiss which are from fime 1o
time (and whether on oF at any tme after demand) due, owing
or incurred i whatsoever mannsr 1o the Charges by the
Charger, whether as principal or surely and whether or not the
Chargee shall have been an odginal party lo the relevant
fransaction, and including al fees, interest, discount,
commission and other lawlul charges or expenses together with
any VAT thereon, in sach case caiculated on a full indemnity
basis, which the Chargee may in the course of iis business
charge or incur in respect of any of thoss malters or for keeping
the Chargor's account and so that interest shall be compuled
and compounded according o the vsual rates and practice of
the Chargee as well afler as before any demand made or decree
obteined under of in relafion to this Deed;

means all of the properly, underiaking and assals from time 1o
fime sublect or expressed o be subject to the Security Interesls
created by this deed or any pan of those assels;

means this Deed and any other Securily Interest documentad
andior created at any fime by the Chargor In favour of the
Gharges as security for the Secured Obligations.

means any morlgage, charge, pledge, fien or other seourity
interest securing any obligation of any person or any other
agreament having similer effect;

means all shares {f any) specified in Schedule 5 and also all
other stocks, shares, debeniures, bonds, warmrants, coupons oF
other securities now or in the fulure cwned by the Chargor from
fime 1o fime or any in which i kas an interest;

means a subsidiary underiaking within the meaning of Section
1158 of the Companies Act 2008, and

fmeans value added tax as provided for in the Valus Added
Taxes Act 1994 and any other tax of 8 similar fiscal nature.

{(a} Any reference in this Deed I
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Hy) "assets” includes present and fulure properties, undertakings, revenues, rights
and benefits of every description;

(i this Deed, a Finance Document or any other agresiment, deed or insfrument is
a reference o this Deed, that Finance Document or that other agreement, deed
or instrument as amended varied, supsrseded or novated in each case from
fime o time;

(il “indebledness’ includes any obligation {whether incurred as principal or as
surety} for the payment or repayment of monay, whether present or fulure,
ackual or contingent;

{iv} a ‘person” includes any natural person, firm, company, corporation,
government, state or agenoy of a state or any associalion, bust, parinership of
unincorporated body (whether or nol having separate legal personalily) or any
two or more of the foregoing;

v} fhe "Chargor” of the "Chargae” shall where the context parmils, include such
person's successors in litle and permitted assigness o pemmitied transferees
and any persons deriving title under such person;

T ful) a "regulation” includes any regulation, rule, official directive, regquest or

' guideline {whether or not having the force of law} of any governmental,
intergovemmenial or supranational body, agency, depariment or regulatory,
sef-regulatory or other authority or organisation,

fyii} a provision of law is a reference o that provision as extended, amended or re-
snacted from ime  tme;

(Vi) & clause or schedule is & reference In 2 clause of or schedyle o this Deed;
{ix} a time of day is a reference io London time; and

{x} a default which is “continuing” is a reference o a defaull which has not been
. remadied or waived,

(m Words importing the piural include the singular (and vice versal.

{c) The siusdsm generis rule shall not apply and accordingly the inlerpretation of general
words shall not be resiricted by being preceded by words including a particular class
of acts, matlers or things or by being followed by particular examples.

{d) Section, dause and schedule headings are for ease of reference only and shadl not
affect the interprafation of this Deed,

Covenant to Pay
Govenant fo pay

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

interast

f the Chargor fails fo pay when due any amount under this Deed then that amount shall bear
inferest {as well after as before any judgment and payable on demand) at the Defaul Rate from
ihe dus date untii the date that such amount is uncondiionally and irrevocably paid in full.

Charge and Assignmeni
Charge

The Chargor with full title guarantee hereby charges and assigns to the Chargee absolutely as
a continuing securily for the payment, discharge, and perfonmance of the Secured Obligations;
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{a) by way of legal morigage, the Propertiss (if any) identified in Schedule 4;

{b) by way of fixed charge,

@
(i)

(i
i)

{¥)
(v}
{vil)
(viii)

all its Properties (but exciuding any Property made subject to a valid legal
mortgage under clause 3.1(a) above), all other intersst in its Properties, and
any rights under any licence or other agresment or document which gives the
Chargor a right (o enter upon or use land wherever situated;

the Chargor's piant and machinery now of in the fulure owned by it (but not
including plant and machinery charged under clause 3.1{a} and 3.4{bYH
above) and the benefit of all contracts, ficences and waanties relating to the
BRITHE,

all of the Chargor's Bank Balances;

all of the Chargor's Invesiments together with afl Distribution Rights from ime
to time accruing o or in such investiments;

the Chargor's goodwill,
the Chargor's uncalied share capital;
the Chargor's Recelvables;

to the extent that the Insurances andfor Insirance Proceeds are incapable for
any reason of baing effectively assigned pursuant fo clause 3. He)(i) below but
are capable of being effeclively charged, by way of first fixed charge, the
Insurances. applicable to the Chargorand all Insurance Proceeds’ aither now
or in the future held by, writlen In favodr of, or payable 10 the Chargor or iy
which the Chargor is otherwise interesied; ' '

{c) by way of assignment (o the fullest extent capable of assignment);

o

{i}

the Charged Contracis and alse any and all damages, compensation,
remuneration, profit, royalties, fees, rent or income which ihe Chargor may
derive from or be awarded or be enfitled lo in respect of the Charged Contracts,
and

the Insurances and the benefit of all insurance Proceeds.

{ed) By way of fivating charge, all the undertaking, property, assets and rights of the
Chargor other than that effectively morigaged, charged or assigned under any other
wrovision of this Dead.

Fallure of Asslgnment

To the extent that anv such right, titte and inferest as is referred to in clause 3.1{c} s not
assignable or capable of assignment, the assignment of it purporied to be effected by such
clause shali operate as an assighment of any and all compensation, damages, income, profit
or rent which the Chargor may derive from it or be awarded or entitled to in respect of it, in gach
case as a continuing security for the payment or discharge in full of the Secured Obligations.

Full Title Guarandee and Impiled Covenants

All the security created or given under this Deed is made with Tull title guarantee in accordance
with the Law of Properly (Miscellaneous Provisions) Act 18594

Hotios of aasignment or charge

The Chargor shall forthwith upon receiving a request to that effect from the Chargee give
nntice of each assignment of its right, tithe and interest {if any) in and To!



3.5

38

37

38

3.9

{a} the Insurances and Insurance Proceeds, by senving & nolice In such form as prescribed
by the Charges upon each of the other parties lo the Insurances;

12)] the Charged Contracts by serving a nolice in such form as prescribed by the Charges
upon each of the other parties o the Charged Contracts,

and the Chargor shali procure that within 14 days of the dale of ils receiving such
request each such other parly delivers an acknowledgement to the Chargee in such
formn prescribed by the Chargee.

Exercies of rights under Charged Conlracts

{8} Whilst no Event of Default exists and iz confinuing the Charges shall permit the Chargor
1o exercise Hs rights under any of the Charged Confracts lo which # is party, provided
that the exercise of those righls in the manner proposed would not resull in an Event
of Defauit

{b) Whers an Event of Default exists, and is conlinuing the Chargor shall exercise s rights
under any of the Charged Gontracts iy accordance with the instructions of the Chargee.

Conversion of Floating Charge to Fived Charge by notice.

The Chargee may by writlen notice to the Chargor converl the floating charge creatad by this
Dead into a fixed charge as regards all or any of the Secured Property specified in that nolice
if the Chargee in its reasonable opinion considers those assels o be in danger of being seilzed
or soid under any form of distress, attachment, execution or other legal process of o be
otherwise in jecpardy.

Automatic Conversion of a Floating Charge

The fioating charge created by clause 3.1{d) shall sutoralically and immedialely (without
notice) be vonverled inlo a fived charge over the relevant Secured Properly i

{a} the Chargor

i creates, or allempls to create, over all or any part of the Secured Praperly a
Secunly Interest {other than a Permilted Securily interest) without the prior
writlen consent of the Chargee; or

{ii) disposes, or attempls o dispose of all or any pait of the Secured Property
{other than property that is only subject o the floating chargs while it remains
uncrystaliised, which properly may be disposed of in the ondinary course of
business), of

{b} a Recaiver is appointed over all or any of the Secured Properly that is subject to the
fioating charge, or

{o} any person leviss {or aftempls to levy) any distress, sitachment, execution or other
process against il or any part of the Secwed Property; or

1] the Chargee receives nolice of the appointment of, or a proposal or an intenfion (o
appoint, an Administrator of the Chargor, or

(&) an Event of Default is continuing unwaived.
Assets gogulred alter any Floating Charge Crystalilsation

Any assel acquired by the Chargor afier any crystaliisation of the fioafing charge created under
this Dieed which but for such orystaliisation would be subject to a foaling charge, shall (unless
the Chargee confirms in wiiting to the condrary} be charged to the Chargee by way of a fived
chage.

insclvency Act



310

311

312

Paragraph 14 of Schedule B1 fo the Insolvency Act 1088 shall apply to the floaling charges
created by this Dead i the intent that each such charge is a "qualifving floating charge™ within
the meaning of that paragraph.

Relogse and Transfer

{a} Bubjact to clause 3.10(b} below, the Chargee shall, at the cost of the Chargor, release
and fransfer to the Chargor the Secured Properly wpon the full irrevocable and
unconditional performance and discharge of the Secured Obligations.

(&) Motwithstanding any dischargs, release or selflernent from time fo fime between the
Chargee and the Chargor, if any Securily Interest, disposition or payment granted or
made to the Chargee or any Lender in respect of the Secured Obligations by the
Chargor or any other person is avoided or set aside or ordered o be surmendered, paid
away, refunded or reduced by virlue of any provision, law or enactment relaling o
bankrupicy, insolvency, figuidation, winding-up, composition or arrangament for the
time baeing in force or for any other reason, the Chargee shall be entiled thereafter to
enforce this Dead as if no such discharge, release or seffernent had occumad.

Feglstration

{a) The Chargor shall apply to the Land Registrar fo enter on the register against the Title
Number or Title Numbers given in respect of the Properties ideniified in Schedule 4 lo
this Deed 4f any) or where no Title Number is specified In respect of any Properly or
any part of #, against the Title Number or Title Numbeys gliocated to the Property or
such pait by the Land Registry and on the reglster of all future Properlies;

{iv On the Land Registry form RX1, a restriction in the following terms:

"Mo disposition of the regisiered estale by the proprieler of the registered
estate or by the propristor of any registered charge is lo be registerad withowt
awritten consent signed by the propristor for the time being of the charge dated
IDATE] in favour of Just Sash Flow PLC referred to in the charges register, or,
if appropriate, sighed on such proprietor's behalf by its duly authorised officer;
and

iy upon receipt of the Land Regishy form CH2 duly completed by the Charges,
notice of an obligation to make further advances.

b The Charger rust submit the relevant applications no later than the date of submission
of the application for registration of sscuiily created by this Deed and will pay all
expenses incumad in connection with the applications and in relation o any fulure
filings or registrations, as soon as practicable follovdng the Chargor oblaining any
relevant assets or rights;

{c} The Chargee, in is absolute discretion may make any of the applications referred to in
clause 3.11{a} in place of the Chargor and in such case the Chargor consents fo the
entry of the relevani restriction and will pay all expenses Incurred in connection with
each applicalion.

Incomplete Detalls

The fact that no or incomplete details of any particdar Secured Properly ars included or
inserted in any relevan! Schedule shall not affect the validily or enforceability of the charges
created by this Deed.

Continuing and Independent Securily
Continuing Security

This Deed and the securily hereby created shall remain in full force and effact by way of
continuing security noiwithstanding the bankrupioy, administration, insclvency or liquidation or
any incapacity or change in the constituion or status of the Chargor, or any other person and
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in parficudar shall not be, nor be considered as safisfied by any inermediate discharge of
payment on acosunt of any fiabifties or any seltliement of accounts belween the Chargor and
the Charges.

Additionzl Security

This Deed and the security hereby created shall be In addilion to and nol in substitution for or
derogation of any olher security (whether given by the Chargor or otherwise) now or from ime
o time hereafter held by the Chargee in respect of or in conneclion with the Secured
Obligations.

Unreniricied Enforcement

The Chargee need not before exercising any of the rights, powers or remedies conferred upon
& by this Deed or by law:

=) take action or oblain judgment against the Chargor, or any othe? person v any court;

b make or file any claim or prove in a bankrupley, winding-up or liquidation of the Chargor
of of any other person; or

{ch enforce of seek io enforce the recovery of the moneys and liabilities hereby secured
by any other securily.

Further Assurance

{a) The Chargor mast at ils own expense promplly do aii such acls and things and execute
stch documents (including deeds, assignments, hransfers, morigages, charges,
natices, instructions, assurances, agreements and insinuments) as the Chargee may
reasonably require in favour of the Chargee or its nomines(s):

i to parfect and protect (including against any change in of revised inferprelation
of any law or regulation) the securily created (or intended o be cresled) under
or svidenced by this Deed or for the exercise of any righls, powers and
remedies of the Chargee provided by this or any ofher deed or document or by
lawr oF

(i) o confer on the Charges security over any properly of assets of the Chargor
iocated in any jurisdiction equivalent or similar fo the security intended 1o be
confamed by or pursuant to this Deed; or

it} {in its absolute discretion) to facilifale the realsalion of the assets which arg,
or are infended o be, the subject of this Deed; or

{ivy othenwise for enforcing the same or exercising any of the Chargee's rights,
powers, authorities or discrations under this Deed,

and the Chargor shall take all such action as is available fo | (including the making
of all flings and regisirations and the payment of all fees and laxes) as may he
necessary for the creation, perfection, protection, maintenance or enhancement of
any secutiy conferred or intended fo be conferred on the Chargee pursuant {o this
Desd.

1] Any Becurity Document required fo be executed by the Chargor pursuant to
clause 4.4(2) will he prepared at the cost of the Chargor, and will be In such form and
will contain such provisions as the Charges may reasonably require.



Represeniations and Warranties

Reprasentations and Warranties

The Chargor represents and warranis io the Chargee that

{8

(&)

{c}

{d)

(e}

{8

{g)

{n)

H

{

Siatys: the Charger is a limited Lability company duly incorporated and vafidly existing
under the faws of England and Wales and has full power, authorily and legal right to
own iis propery and assels and ¢ cany on its business as such business is now being
conduciad;

Powaer and Auithority, the Chargor has all legal power and authority to enter info and
dediver this Deed and perform ils obligations under this Deed and all action (including
any corporale aclion) required {o authorise the execution and delivery of this Deed and
the performance of its obligations under this Deed has been duly taken;

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

for-conflict with jfaws. the entry info and performance of this Deed and the
iransactions contemplated by this Deed do not and will not condlict with or result in a
preach of.

)] any law, judgment or reguiation or any official or judicial order;
(i the constitulional documents of the Chargor; or

{iid) any agreement of document to which the Chargor is & parly of which is binding
upon it or any of its assels oF revenues or any covenant, reservetion, condifion,
right or other matier binding on the Chargor, s assels or revenues, nor cause
any limitation placed on it or the powers of ils directors to be exceadsd or result
in the creation or imposition of any Becurily Interest on any parl of the Secured
Property pursuant to the provisions of any such agreement or document or
which malerially adversaly alfect the SBecured Property;

Mo consents: no consent of, giving of notice to, or ragistration with, or taking of any
other action in respect of any governmental authority or agency in any relevant
jurisdiction or any shareholders or creditors of the Chargor is required for of 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 transactions
contemplated hereby,

Litigation. no lfigation, arbitration or administrative proceeding is curently faking
place or pending or, to the knowledge of the Chargor, threstened against the Chargor
or fts assels which would adversely affect its ability fo perform its obligations under the
Finance Documents;

Winding Up: no meeling has been convened for winding up the Chargor, no such step
is intended by i and, s0 far as it is aware, no petifion, application or the lke is
auistanding for winding up the Chargor,

Taxes on Payments: all paymenis o be made by the Chargor under this Deed may
be made by the Chargor free and clear of, and without deduciion for, Taxes and no
deductions or withheldings are required to be made therefrom,;

Payi Passu Ranking: the obligations of the Chargor hereunder rank at least pari passu
with all s other present and future unsecured obligalions save Tor any obligations
mandatorily preferred by law and not by contract;

Tax Liabilities. the Chargor has complied with alf Taxafion laws In all jurisdictions in
which it is subject to Taxation and has paid all Taxes due and payable by it, no material
claims are being asserted against # with respect to Taxes;
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{k) Mo Defauit no Event of Defaull has cocurred and is confinuing or might reasonably
be expectad to result from the exscution of this Deed or from effect being given to s
provisions;

{ Sole and baneficial owner. the Chargor is or will be the sole, absolule and beneficial
owner of the Secured Property and the Chargor has good and marketabie fitle thereto,

{m} Security interest. no Security Interest exists with respect (o any of the Chargor's right,
title, interest or banef in the Secured Propery other than the Sscurity Interesls created
by this Desd and the Permitled Security Interests;

{r Yhird party right. 1t has not granted in favour of any other person any interesi in or
any option or other righis with respect to any of the Secwred Proparly ofher than the
Security interests created by this Deed and the Permilled Security Inlerests;

{0} Particulars of the Property. the particulars of any Property set oul in Schedule 4 are
acourate and the Chargor has good and markelable tile thereto]

{p Racofvables. all Receivables are fully collectabls in the ordinary course of business,
o Katters affecting Sharss:

{i he Shares specified in Schedule 5 opposite the Chargor's name are at the
date of this Deed the only shares legelly and beneficially owned by the
Chargor, and

{i)) the Chargor is and will remain the sole beneficial owner of the Shares and
(save where the Shares have bsen registersd in the name of the Chargee or
#5 nomines pursuant fo the provisions of this Deed) the Chargor andfor iis
rominee will remain the absolule lega! nwmer of the Shares.

Continuing Representation and Warranty

The Ghargor also represents and warants fo and undertakes with the Chargee that the
foregoing representations and warranties will be frue and accurale throughout the continuance
of this Deed with reference to the facls and droumstanices from time io ime.

Taxes and Other Daductions
Ho Withholding

All paymenis to be made by the Chargor or any other parson under this Deed shall be made in
full in immediately avallable steding without any set off or counterclaim whalsoever, free and
clear of any taxes, deductions or withholdings save as required by law.

Gross-up

If &t any Sme the Chargor of any other person is required to make any deduction or withholding
in respect of Taxes or olherwise from any payment due under this Deed for the account of the
Chargee, the sum due from the Chargor in respect of such payment shall be Increased {o the
extent necessary fo ensure that, afler the making of such deduction or withholding, the Chargee
raceives on the due date for such payment {and relains, free from and clear of any Taxes or
otherwise) a net sum equal io the sum which i would have recelved had no such deduction ar
withholding been required to be made and the Chargor shall indemnify the Chargee against
any Lass incurmad by # by reason of any failure of the Chargor to make any such deduction or
withholding or by reasor of any increased payment not being made on the due date for such

payment,



Underfakings

Fositive Underiakings

The Chargor hereby underiakes and agrees with the Chargee that throughout the continuance
of this Deed and so long as the Secured Obligations or any part thereof remains owing that,
uniess the Chargee othenwise agrees in writing it will:

(@)

{3

{c)

{d)

{e)

@

9)

()

Perform: at all tmes comply with the terms {express or implied) of ihis Deed and of all
contracts relating to the Secwred Ubligations;

Insurance.

M insure and keep insured the Secured Preperty of an insurable nature against
loss or damage by fire and other usual risks and by such other risks and
copfingencies as the Chargee may require, in such amounis as may be
spocifed from fime 1o fime by the Chargee o1, in the absence of any such
specification, in their full insurable values and maintain such other insurances,
including third party and public izblly Inswrances, as are comwnonly
maintained 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

{n if required by ihe Chargee, prepare and promplly produce to the Chargee
evidence satisfaciory to the Chargee that & note of the Chargee's interest is
endorsed upon all Inswrances maintained by the Chargor,

Payment of Pressinny. punciually pay all premiums or sums of money necassary for
effecting such insurances as aforesaid and endorse over, produce or deliver to the
Chargee all policy or policies of Insurance and the receipis for every such payment,

Application of Monies Recelved. apply any monles received by the Chargor under
any nsurences in fepaiting of reinstating the properdy or assets in respect of which the
monias were recelved or, if the Chargee shall so direct, in or lowards satisfaction of the
Securad Obligations;

Eaintenance of Proparly and Assets: keep all the Secursd Property in good and
substantia! repair and In good working order and condition and nol pull down, aler,
develop, dismanile or remove any of the same except in the ardinary course of use,
ragain, malntenance or improvament,

Pay Oulgoings. punclually pay all rents, rates, taxes, dulies, fees, transporiation
costs, go-down charges, imposifions and oulgoings of any kind whalsoevar which may
ke pavable in respect of the Secured Properly and observe and perform ali the
covenanis, terms angd condifions contained in any fide deeds, leases or other
documents of tifle under which any property hereby charged is for the time being held
provided that if the Chargor defaulls in making any such payments or in the
performance or chservance of any of the above underiakings or in effecling insurance
of in paving insurance premiums of in repairing, the Chargee may malke such paymenis
of parform g observe such underiakings, effect such insurance or repairs or pay such
insurance premiums and the Chargor shall forthwith repay to the Chargee on demand
2l monies expended by the Charges i so doing together with inferest thereon af such
rates as the Charges may from time to time defermine from the time of the same having
been paid or incurred and unlll such repavmant such monies together with such interest
shall be securad by this Dead;

Access to Secursd Properly. permit the Chargee or any other person appointed by

& al all reasonable fimes to have access to and view the state, order and condition of

the Secured Property and lake inventories thereof,

 Wotice:. atfach 1o each item of Secured Propenly, if required by the Charges, a nolice

i such conspicuous place and in such form as the Chargee may specily stating that
such item is sublect 1o a charge in favour of the Charges;
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@

(k)

O

{m)

)

o

Socumenits of Tithe, deposit with the Chargee all documenis of tlle relating to the
Secured Property when called upon by the Charges,

Registration of Deed: forthwilh notify the Chargee of any proposal or coniract made
by the Chargor for the acquisition by the Chargor of any land or immovable property of
any inferast herein situated in the United Kingdom and, in the case of any such land
of wwmovable Droperty siluated cufside the United Kingdom, forlhwith glve nolice
thereof to the Chargee and such other information as the Chargee may require and do
ail such acts as may, in the opinion of the Chargee, be necessary or desirable for
pretecting or perfecting the security hereby created over or in respect of such fand or
immovable property;

Discharge of Debts: punciusily pay and discherge all debis and obligations which by
taw have priority over the security hereby constifuted;

Realisation of Receivables. gel in and reslise al Receivables in the ordinary course
of business and pay into such bank account as the Chargee may direct all monies
which i may receive in respect of the same;

Receivables. upon a requsst from the Chargee, give notice of the charges hereby
created in respect of the Recelvables to the refevant deblor in such form as the
Charges may diract and from time {o fime give such further notices in respect of the
Recevables as the Chargee may require and coliect {as agend Tor the Chargee} all
Receivables and pay into the Collection Account or such other account as the Chargee
may from time to Bime direct alt money which # shall receive in respect of such
Recsivables forthwith upon receipt and pending such payment it will hold alf such
monies upon trust for the Charges;

Charged Contracts:

{iy parform all of its obligations under the Charged Contracts in a diligent and
timely manner, and

{#) promptly inform the Chargee of any material dispules relating o the Charged

Contracts.
Shares and other Investments:
{ it will immediately upon receipt of ihe same deliver to the Chargee coples of all

notices, circuiars, lefters, reports, accounts and olher communications with
shareholders relaling o fis holding of the Shaves;

i it will pay ali calls or other payments due and payable in respact of any of the

Shares and if it fails fo do so the Chargee may pay the calis or other payments
on its behalf;

)] forthwith upon exacution of this dead or upon any subsaquent acquisition by i
- of Shares which are held with CREST or stherwise in unceriificated form, it will
provids to the Lender particulars of such Shares in which it is interested and
wit give such instructions and enter into such documenis as he Lender may
reasonably fequire 1o perfect the securily over such Shares created by this

- Deed;

fiv) forthwith upon execution of this Daed daliver to the Lender {or as it shall direct)
-~ gl bearer insiruments, share cerlificales and other documents of title to or
gvidence of ownsrship of the Investments andior the Distibution Rights owned
by it or in which i has an interest together with {in the case of Shares, other
than bearsr instruments, held in ceriificated form) instruments of transler in
respect of each of the same execuled in blank (except for the number and

class of Shares and the name of the Fransferorn) and lefl undated,
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{v} if it acquires Investmaents, whether pursuant o iis Distribution Righis 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 Clause 7.1{c) shall apply {o such Investments.

i} Event of Dafauly. immediately I is aware, inform the Chargee of the ococurrence of
any Event of Defaull or prospeciive Event of Default
Hegative Underlakings

The Chargor undertakes and agrees with the Chargee throughout the continuance of this Deed
and so long as the Secwred Obligations or any pant thereof remains owing that, unless the
Chargee othenwise agrees in writing, B will nol

(a)

(b}

()

()

(€}

4]

Degling: sell, ransfer, part with possession of or otherwise assign, deal with of dispose
of or grant ary oplion or fight of first refusal over the Secured Properly or any interest
therain or aftempt to agree to do any of the same excepl, in the case of Secured
Property other than the Properties, by way of sale at full value in the usual course of
frading as now conducied and for the purpose of canying on ils business, of assign,
discount or faclor any of the Recelvables;

Negative Pledge: create or altempt of agres o create or permit {o arise or exist any
Security interest except the Permitted Security Interasts over the Secured Property or
any interest therein (except under or pursuant to this Deed) and no Secusity Interest
purporied 1o be created i breach of this resiriction shall {ake priosity over of rank pari
passu with this Deed;

Depreciate Vaiue: do or cause of permil to be done anything which may in any way
depreciale, jeopardise or othenwise prejudice the valus of the Charges's securily
hereunder;

Colleciion Account without the prior consent of the Charges, withdraw all or any
monies from time to time standing to the credit of the Coliection Account or any other
Bank Balances charged to the Chargee pursuant io clause 3. 1{b){El).

Shares and other investmerits: save with the prior written consent of the Chargee:

{ take any action by or as a consequence of which the rghts altaching lo the
Bhares are aliered or dilted or the issued capital of any of the companies
whose shares are charged by this Deed noreased;

{ii) participate in any rights issue relating to the Shares; nor

(i) apply for, or consent o, the conversion of any Shares held in certificated form
into unceriificaled form.

Charged Comfracts; make or agree to make any amendments or modifications to the
Charged Contracts or waive any of #s rights under the Chargad Contracts or exercise
any right to terminete any of the Charged Contracls except with the prior writlen
consent of the Charges,

Enforcement

Events of Default

The secusily created by this Deed shall become enforcaable immediately upon the occurrence
of any of the following events:

{a}

(b}

if the Chargor purports or attempts to create any Securily Inferest (axcept under or as
pemitied by this Deed) over all or sy parl of the Secured Properly or any third parly
asseris a claim in respect ihereof, or

the Chargor failing fo pay or discharge any of the Securad Obligations when the same
ought to be paid or discharged {(whether on demand or at scheduled maturily or by
accsteration or otherwise as the case may be); or
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{c}

{d)

()

{0

(g

the Chargor being in breach of any of the obligations binding on the Chargor under any
Finance Document of undar any other agreement betwesn the Chargor and the
Chargee and such breach (if capable or remedy) has not been remedied to the
salisfaction of the Chargee wilhin 14 days of the Chargee serving notice calling upon
the Chargor lo do so; or

the Chargor becoming unable to pay its debis as they fall due (and/or the value of the
Chaygor's assels being less than the amount of its labiliies, isking into account the
Chargor's contingent and prospective liabiliies), the Chargor commencing negoliations
wilh any one o more of its credifors wilh a view o the general readjustment or
rescheduling of s indebledness or making a general assignmant for the benefit of a
composition with s crediiors, or

the Chargor passing any resolution or faking any corporate action or @ pelition being
presented or proceedings commenced or any action is taken by any person for ils
winding up, dissolufion, adminisiration or re-organisation or for the appoiniment of a
receiver, administrative receiver, Administrator, rustee or simllar officer of it or of any
or ail of its revenuses and asseis; or

the Chargor threatening to of ceasing iis business; or

a distress, execulion, atlachment or other tegal process being levied or enforced upon
or sued oul against all or any part of the assets of the Chargor and remaining
undischarged for seven days.

and thereupon and at any time thereafter (whether or not any of the above events is continuing)
witheut prejudice to any other rghts of the Chargee, the powers of sale under the Law of
Properiy Aci 1925 shall immediately be exercisable and the Chargee may in is absolule
discretion anforce ali or any part of the securlly created by this Deed as i sees |t

Enforcement of Securily

{a)

Upon the occumence of an Event of Default the Chargee may, al any time or imes
thereafter and without further nofice of resticlion:

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

{i) perform and exsrcise any righis of the Chargor in relation fo the Secured
Properly as i & were a parly therelo in place of the Chargor and Tor those
purposes do all such things and execuie all such documents as the Chargor
may have done;

il sell fo any person all or any part of its right, e and interest in and (o the
Secured Properly upon such ferms as the Chargee shall determing and
otherwise exercise the powers of sale under the Law of Property Act 1925,

Y collect, receive or compromise and give a good discharge for any and all
monheys and claims for moneys due and o become due for the time being
comprised in the Secured Properdy,

] setlle, discharge, compound, release or compromise any claims whatsoever in
connection with the Secured Properly or in any way relaling lo the securily
crested by this Deed;

i) appoint a Receiver {whether acling alone or jointly with any other person) of
the Secured Property or any part thereof, and/or

{wii appoint an Adminisirator for the purposes of and upon the terms contained in
Schedule B insolvency Act 1086,

and ntherwise put indo force and effect all rights, powers and remedies available lo #,
at law or ntherwise, as Charges of the Secured Property.
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¢k} Lintil the cocoumence of an Evert of Defaull bl not thereafier while such BEvent of
Defauit is continuing:

{ the Chargor will be enfifled o receive and relain all dividends, distributions,
interest and ciher monies paid on or derived from the Investments; and

{if} will be eniitled to exercise afl voling and other rights and powers stiaching to
the Shares, provided that & will nol exercise any such voling rights or powers
in a manner which would prejudice the valte of, or the abilily of the Changee
o realise, the securily created by this Deed; and

(it shall give to the Charges reascnable nofice of the manner in which it proposes
o exercise the righls and powers referred o in clause (k4G

) Upon the occurrence of an Event of Defaull and while i is confinuing any dividends,
disiibutions inferest or other mondes paid on or derived from the Investiments will be
received by the Chargor on trust for the Chargee andd paid inlo 2 separate account or
otherwisze deslt with as direcled by the Chargee, and the Chargor shall if the Chargee
50 requires thereafter exercise all voling and other rights and powers atiaching to the
Shares as the Charges shall direct,

{m Al any time when any invesiments are regisiered in the name of the Chargee or ils
nomines and for so long as there is no Event of Default which is confinuing, the
Chargee will {50 far as is consisient with the security created by this Deed) exercise
any applicable voling or other righis and powers in accordance with the directions of
the Chargor and account lo the Chargor for any dividends, payments or other
distributions affributable to such invesiments, but upon the ccourrehcs of an Event of
Default and so long as it is continuing, the Chargee may exercise or refrain from
exercising such voting or other righis and powers as it thinks fit and may refain any
such dividends, paymenis or other distributions, but in any case the Charges will nol
be under any duty io ensure that any dividend, disiributions or other monies payable in
respact of those Invesiments are duly and promplly peid or received by o its nominee
of 1o vesify thet the comect amounts are paid or recelved by it or ifs nomines or o take
any action in conneclion with the taking up of any (or any offer of any) stocks, sharss,
tights, monies or other properly paid, distributed, accniing or offered at any time by
way of interest. dividend, redemption, bonus, rights, preference, aption, warrant or
otherwize on of in respect of or in substitulion for, any of those Invesiments,

Application of Proceeds

A monies recsivad by the Charges and/or any Recaiver under this Dead shall be appliedinor
fowards satisfaction of the Secured Obligetions in such onder of priovily as the Chargee inils
absolute discretion may determine (sublect to the prior discharge of all labiliies having priority
thereto by law) and, subject to any such determination, in the foliowing order of prionity:

{a) in payment of the costs charges and expenses of and incidenial o the Receiver's
appointment and the payment of his remuneration;

{b) i payment or satisfaction of &l costs, charges and Habifties incurred and payments
made by or on behalf of the Chargee in conneclion with the exercise of any powers
hereunder and in preserving or attempting to preserve this secunty or the Secured
Property and of all oulgoings paid by the Gharges {including for the avoidance of doubt
the cost, charges and expenses of and incidenial o the appointment of an
Administrator and the payment of bis remuneration); and

£} in of towards reduction of the remaining Secured Obligations in such manner as the
Chargee shell determine;

{d) in or towards the claims of those persons entitled to any surpius.

All monjes received by virlue of any Insurances maintained or effecled in respect of the Secured
Property shall be paid to the Chargee (or if not paid by the insurers directly fo the Chargee shall
be hald on frust for the Chargee) and shall {(subject as otherwise provided in the documents
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15.

(8} the non-performance of non-observance of any of the undertakings and agreements
on the part of the Chargor hergin conlained;

{f releasing or re-assigning this Deed upon the expiry of the Security Period, and

{0 of any matter or thing done or omitted to be done relating in any way whatsosver (o the
Secured Property.

Currency Indemnity

if an amount due to the Chargee from the Chargor in one currency (the "first surrency’} is
received by the Chargee in another curency (the "second currensy”), the Chargor's
chbligations to the Chargee in respect of such amount shall only be discharged to the extent that
the Chargee may purchase the first currency with the second currency in accordance with its
normal banking practice. 1f the amount of the first currency which may be so purchased (after
deducting any costs of exchange and any other reiated costs) is less than the amount so due,
the Chargor shall indemnilfy the Charges against the shorifall

Payment and Security

The Chargse and any Receiver may refain and pay out of any money in the hands of the
Chargee or any Receiver all sums necessary lo effect the indemnities contained in this
clause 12 and all sums payable by the Chargor under this clause 12 shall form part of the
mornies hereby secured.

Set-Off

The Chargor agrees thet the Chargee may al any time without nolice, notwithstanding any
setiement of account or other matter whatsoever, combineg or consolidate all or ahy obligation
it owes to the Chargor In whatever curmency and set-off any sum in respect of such obligation
in or towards satisfaction of the Secured Obligations.

Power of Attomey
Power of Allorney

The Chargor irrevocably appoints the Chargee (whether or not a Receiver or Administrator has
been appointed) and any persons derving litle under if by way of secunly jointly and severally
to be its attorney {with full power of substitution) and in its name or otherwise on its behalf and
as its act and deed o sign, seal, sxecute, deliver, perlect and do ol deeds, inslruments, acls
and things which may be required or which the Chargee shall think proper or expedient for
carying out any obligations imposed on the Chargor hereunder or for exerdising any of the
powers conferred by this Deed or for giving to the Chargee the full benefit of this security and
so that this appointment shall operate to authorise the Chargee to do on behalf of the Chargor
anything it can lawfully do by an attomey. The Chargor ratifies and confirms and agrees to
ratify and confirm any deed, instrumant, act or thing which such attomey or subsiitute may
exenute or do.

Dielegation

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

Further Assurance

The Chargor agress that at any time and from fime to fime upon the writlen request of the
Chargee it will promptly and duly execute and deliver any and all such further instruments and
documents as the Chargea may deern desirable for the purpose of oblaining the full benefit of
this Deed and of the rights and powers hereln granied.



17.2  The address and fax number of each party for any communication or docurment to be made or
dettrerad under or in connection with this Deed i

in the case of the Chargor

Fax:
Attention. Wintfred Edmondson

and, in the case of the Charges:
Fau:
Altention: John Mciellan

or any substitute address or fax number as one party may nolify (o the other by not less than &
Businass Days’ nofica,

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

{a} i by way of fax, when received In legible form; or

{b} if by way of lefter, when i has been left al the relevant address or two Business Days
after being deposited in the post postage prepaid in an envelope addressed to i at thal
address.

18 Governing Law and Jurisdiclion

181 This Deed and any dispute or claim arising out of or in conneclion wilh it or its subject matler
or formation (including non-contraciual disputes or ciaims) shall be govemned by and consirued
in accordance with English law.

182 The courls of England have exciusive jurisdiction to seflle any disputs arising out of or in
connection with this Deed {including a dispule regarding the existence, validily or termination
of this Deed).

This Deed has been entered into as 2 desd on the date stated at the beginning of this Deed.
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