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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13593901

Charge code: 1359 3901 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th September 2021 and created by FACTCO HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd September 2021 .

Given at Companies House, Cardiff on 24th September 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




DATED {4 S i 2021

LEE MURPHY
and

FACTCO HOLDINGS LIMITED

CHARGE OVER SHARES
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AL

THIS AGREEMENT is dated the {{~ day of gﬁ}“’{: s 2021

BETWEEN:

() LEE MURPHY of 11 Adelaide Terrace, Waterloo, Merseyside L22 8QD (Seller),

-(2-} FACTCO HOLDINGS LIMITED, & company registered in England and Wales {company
number 13593801}, whose registered office Is af 118127 Cannon Street; London, United
Kingdom, EC4N 5AT (aﬁy_er}

RECITALS:

(A} Certain consideration: is payable by the Buyer to the Seller under the terms of a Share Purchase
Agreemant in respect of the sale and purchase of part of {he share capital of Factco Group,
entered info on.or about the date of this Deed.

{B). The Buyer has agreed to provide secutity to the-Seller to-secure the payment and discharge of
the Secured Liabilities.

(C)  The Buyer has agreed to-create the security required by entering into this Deed.

ITIS AGREED THAT:

1. Definitions and Interpretation

1.1 Definitions

Terms defined in the Share Purchase Agreement shall, unless otherwise defined in this deed,
‘have the same meaning inthis deed. In addition, the following definitions apply in this deed:

Business Day a day other than a Saturday, Sunday or public holiday in England
when banks in London are pen for business.

Gorporate means.

Insolvency

{a) any liquidation, whether compulsory or voluntary, whether by the
creditors ar members, orany provisional liquidation;

{b) the presentation of any petition for any such liquidation or
provisional liquidation;

{c) any application to appoint any provisional liquidator;

{d} any. action to appoint an administrator either by court procedure
or using fhe out of court: procedure for appointment of an
administrator, any -action to commence a comparly voluniary
arrangement;-

(&} any action to-appoint an adminisirative recelver,
{f) any action to enter into a scheme of arrangement, the dissolution

of the company or the company is struck off the Register of
Companies;

{g} any action to enter into a compromise, composition, moratorium,
restructuring arrangement or assignment with-or for the benefitof a
material proportion of its creditors;



Deferred
Consideration

Delegate

Event of Default

Facteco
Facto Group
Financial
Collateral
‘Financial
Callateral
Regulations

Guarantes

LPA 1925

Receiver

{h} any action to materially reschedule its liabilities with its creditors;

(i} any proposal o move or by moving its ‘centre of main interests’
as defined in £C. Regulation 1346/2000 to ancther jurisdiction: or

{j) if the Company is unable to pay its debts under section 123 of
the Insolvency Act 1986 and

{k) any analogeus proceedings in any other jurisdiction.

means as defined in the Share Purchase Agreement.

any person appointed: by the Seller or any Recelver pursuant i
clause 13, and any person appointed as attorney of the Seller,

Receiver or Delegate.

means one-or more of the following:

(&) & failure by the Buyer to comply with clause 3.1.2 of the

Share Purchase Agreement in circumstances where the payment
due hag not been paid within five: Business Days of demand by the
Seller;

{b)  an Eventof Corporate Insolvency occurs in relation to any
of the Buyer, Factco Group or any subsidiary of Factco Group;

()] Factco Group andfor Factco cease to be a subsidiary of the

Buyern,

{d} a materfal breach by the Buyer-of its obligations under this,
deed which is not remediad (where remec%aable} within 10 Business
Days of being so notified by the Seller;

(e} a material breach by any party {other than the Selier) of the

Guarantee which is not remedied {where remediable) within 10

Business Days of bemg_so notified by the Seller.

Facteo Ltd {incorporated and registered in England and Wales with
company number 12235635,

Facteo Group Lid. {incorporated and registered in England and

Wales with company number 13333633},

has the meaning given to that expression in the Financial Collateral
Regulatiohs.
the Financial Collateral Arrangements (No. 2) Regulations 2003 (S/
2003/3228).

the guarantee and indemaity dated on or about the date of this deed
between the Seller, Factco Group, Faclco, Hexagon Network
Services Lid-and Hexagon Telecom Network Services Lid.

the Law of Properly Act 1625.

a receiver or receiver and manager appointed by the Seller under
clause 11,



1.2

Related Rights any:

(a) dividend, interest or other distribution paid or payable in
relation to.any Share; and

by right, _money or property -accruing, offered or issued at any
fime in relation to any Share by way of redemption,
substitution, exchange, conversion, bonus, preference or
otherwise, under option rights or otherwise.

Secured Assets all the assets, property and underiaking. of the Buyer which are, or

are-expressed to be, subject to any Security created by, or pursuant
to, this deed {and references to the Secured Assets shall include
references to any part of them).

Secured all present and future obligations and liabilities of the Buyer to the
Liakilities Seller, whether actual or contingent and whether owed jointly or

severally, as principal or surety orin any other capacity, under or in
confiection with the Share Purchase Agreement (1o include but not
limitzd to payment of the Deferred Consideration) or this deed
{Ifcluding, without limitation, those arising under clause 24.3.2),
together with all inferest (including, without limitation, default
interest) acoruing In respeact of those abligation or liabilities.

Secuwrity Financial has the meaning given to that expression in the Financial Collatera!

Coliateral Regdulations.
Arrangement
Security any mortgage, charge (whether fixed or floating, lagal or equitable),

plsadga lier, assignmant by way of security or other security interest
secwring any obligation of any person, or any other agreement or
arrangement having a similar effect

Becurity Period the period starting on the date of this deed and ending on the date

on whlc;h all the Sesufed Liabliaties %‘}avé ba&n umondstiﬁna y and

i_;abmties are sapable of bemg autstandmg

Shares means the number of ordinary shares in the share capital of Facico

Group set out in column {2) of the Schedule being a declining.
balance reducing in accordance with the amount of the Deferred
Consitderation ou&stamﬁmg from time to-time as setout in column (1}

of the Schedule.

Share Purchase means the share purchase agreemententered into onor around the

Agreement date of this Deed between the Buyer and the Seller in relation to the'

acquisition of part of the share capifal of Facico Group.

Interpretation

In this deed:

121 clause headings shall not affect the interpretation of this deed,

1.22 a person includes an individual, firm, company, corporation, partnership,

unincorporated body of persons, government, state of agency of a state or any
association, trust, joint venture or consortium (whether or not hawng separate legal

personality) and that person's pefsonal representatives, successors, permitted
assigns and permittad tanslerees;

.



13

1.2.3

124

1.2.8

1.2.8

1.2.7

128

1.2:9

1.2.10

1.2:11

1.212

1213

1.2.14

1215

1217

1218

uniess the context otherwise requires, words in the singular shall include the plural
and in the plural shall include the singular;

urless the context otherwise requires, a reference to one gender shall include a
reference to the other genders;

a reference to a party shall include that party's successors, permitted assigns and
permitied transferees and this deed shall be binding on, and enure fo the benefit of,
the parties to this deed and their respective parsonal representatives, SUCCESSOTS,

permitted assigns and permitted transferees;

areference to 4 statute or statutory provision is a reference to it as amended, extended
or re-enacted from time to time;

a reférence 10-a statute or statutory provision shall include all subordinate legisiation

made under that statute or statutory provision;
a referencefo writing or written Includes fax and emall;

an obligation on a party not to do something includes an ebligation not to allow that
thing to be done;

areference o this desd (o Any provision of it} or to-any other agresment or document

referred to in this deed is a reference to. this deed, that provision or such other
agreement or document as amended (in each case, other than in breach of the
provisions of this deed) from fime to time;

uniess the context otherwise requires, a reference fo a clause Is-to-a clause of this
dead

any words following the ferms’including, include, in parficular, for example or any
similar expression shall be construed as illustrative and shall notlimit the sense of the
words, description, definition, phrase or.term preceding those terms;

a reference to an amendment includes a novation, supplement or varation {and
amend and amended shall be construed accordingly);

areference to assets includes present and future properties, undertakings, revenues,
rights and-benefits of every descrigtion;

a reference fo. an authorisation includes an -approval, authorisation, consent,
exemption, filing, licence, notarization, registration or resolution;

a.refarence to determines or determined means, unless the contrary is indicated, a
determination made at the absolute discretion of the person making it;

areference to a regulation inciudes any regulation, rule, official directive, reguest or
guideline (whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatary, self-regulatory
or other authority or orgarisation; and '

this deed shall include the schedule.

Clawback

Famamaount pald by the Buyer in respect.of the Secured Liabilities is avoided or otherwise sat

aside on the liguidation or administration of the Buyer or otherwise, then that amount shall not

be considered to have been irrevocably paid for the purposes of this deed.



2.1

3.1

4.1

4.2

5.1

B2

Cavenant to Pay
Covenant to Pay

The Buyer sha’i on demand pay to the Seiier anc% diaﬁharge the Secured Liabilities when they

Grant of Security
Fixed Charge

As a-continuing security for the payment and discharge of the Secured Liabilities, the Buyer
with full Hitle guarantee charges to the Seller hy way of a first fixed charge:

&1 tha_Shar&s; and

3.1.2  all Related Rights.

Liability of the Buyer
Liability Not Discharged

The Buyer's fiability under this deed in respect of any of the Secuted Liabilities shall-not be
discharged, prejudiced or affected by:

4.1.1 any security, guarantse, indeminity, remedy. or other right held by, or available to, the

Geller that Is or becomes wholly or partially iHegal, void or unenforceable on any
ground;

412 the Seller renewing, determining, varying or increasing any facility or other transaction
in any manner or conourring in, accepting or varying any compromise, arrahgement or
settlenent, or omitling fo claim or enforce payment from any other person; or

413  any other act or omission, that, but for this clause 4.1, might have discharged, or
oiherwise prejudiced or affected, the liability of the Buyar

immediate Recourse

The Buyer walves any right it may have io require the Seller to enforce any security or other
right, or claim any payment from, or otherwise procesd against, any other person before
enforcing this deed against the Buyer.

Representations and Warranties

Times for Making Representations and Warranties

The Buyer makes the representations and warranties set out in this clause 5 to the Seiler on
the date of this deed .

Shares
524 The Shares not subject to any option to purchase.or similar rights.
522  The Shares represent 75% of the issued share capital of Factco Group and so faras

the Buyer is awars no person has any option, warrant or other similar right to subscribe
for any shares-of Facico Group.



53

5.4

6.1

6.2

6.3

6.4

6:h

5.2.3  The Buyer s (or will be once the relevan! stock transfer entered into pursuant to the
Share Purchase Agreerent is stamped) the sole legal and beneficial owner of the
Shares.

£:24  During the Buyer's periad of ownership the Buyer has complied with all notices relating

to all or any of the Shares received by it pursuant to sections 790D and T90E of the
Companies Act 2008,

525  During the Buyer's period of ownership no warning notice has been issued under
paragraph 1(2) of Schedule 1B of the Companies Act 2008, and no restrictions rotice
has been issued under paragraph 1{3).of Schedule 1B of the Companies Act 2008, in
respect of all or anv of the Shares.

MNo Security

The Secured Assets are free from any Security other than the Sacurity created by this deed.

Enforceable Security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of
the Buyer, and is and will continue to be efféctive security over all and avery part of the Secured

Assets i accordance with its terms.

Covenants
Negative Pledge and Disposal Restrictions

The Buyer shall not at any time during the Security Period, except with the prior written consent
of tha Seller:

611 create, purport to create or permit to subsist. any -Security on, or in relation to, any
Secured Asset other than-any Security created by this deed;

6.1.2  sell, assign, transfer, part with pessession of or otherwise dispose of in any manner
{or purport to do soy all orany part of, or any interest in, the Secured Assets; or

6:1:3  create or grant {or purport to create or granty any interest in the Secured Assets in
favour of a third party .

Preservation of Secured Assels

The Buyer shall not.do, or permit to be done, any act orthing that would or miight depreciate,
jeopardise or otherwise prajudice the security held by the Seller, or diminish the value of any of
the Secured Asseils or the effectiveness of the security created by this dead.

Compliance With Laws and Regulations

The Buyer shall comply with the requirements of any law or regulation relating to.or affecting
the Secured Assets or the use of them or any part of them,

Enforcement of Rights

The Buyer shall use its best. endeavours to-enforce any rights and institute, continue or defend

any proceedings refating to any of the Secured Assets which [he Seller may réquire fram time:
to tims,

Notice of Misrepresentations and Breaches

The Buyer shall, promptly on becoming aware of any of the same, notify the Seller in writing of:



6.6

8.7

6.8

8.9

6.5.1  any representation or warranty set out in this deed that is incorrect or misleading in
any material respect when made or deemed to.be repeated; and

8.5.2  any breach of any covenant set out in this deed.
Title to Secured Assets

Thie Buyer shall on the execution of this deed, or if later, upon it becoming entitied to the relevant
Secured Asset, deposit with the Seller, or as the Seller may direct:.

851 all share cerificates and other documents of title or evidence of ownership of the
Secured Assels,

66.2 all stack transfer forins relating to the Secured Assels duly completed and executed
by or on behalf of the Buyer but with the name of the transferee, the consideration and
the date left blank; and '

5:6.3 any other documents {in each case duly completed and execuled by or on behalf of
‘the Buyer) that the Seller may reasonably request to-enable’it, or any of its nominees;
or any purchaser or fransferee, to be registered as the owner of, of otherwise obtain
legal title to, or to perfect its security interest In any of the Sacured Assels,

st that the Seller may, at any time and without notice to'the Buyer, camplete and presentthose

stock transfer forms and other documants to the issuer-of the Secured Assets for registration.

Nominations

6.7.1  The Buyer shall immediately terminate all noiminations it may have made in respect of

any ‘Secured Asset and, pending such termination, procure that any person so

Homingted:

6.7.1.1 does not exarcise any rights in respect of any Secured Assel without the
priar writtert approval of the Seller; and

8.7.1.2 mmediately upon receipt by it, forward to the Seller all commurnications

-oF other information received by it in respect of any Secured Asset for
which it has been so nominated.
6,72 The Buyer shall not at any timé during the Securily Period exercise: the right to
nominate any persan cther than the Seller o enjoy or exerdise any right relating to any
of the Secured Assets,

Pre-emption Rights and Restrictions on Transfer

The 'Buyer- shall:

581  obtain gl consants, walvers, approvals and permissions that are necessary, under the
articles of association {or otherwise) of Factco Group, for the transfer of the Secured
Asssts to the Seller or its nominee, or to @ purchaser on enforcement of the: security
constituted by this deed; and '

682  procure the amendment of the share transfer provisions (including, but not limited to,
deletion of any pre-erhption provisions) under the articles of assoccialion, other
constitutional document or otherwise of Factco Group in-any manner that the Seller
may require in-order to permit the transfer of the Secured Assets to the Seller or its
nomines, or to a purchaser on enforcement of the security constituted by this deed.

Cails and Other Obligations



£6.10

8.11

6.12

74

6.8.1  Notwithstanding the security created by this deed, the Buyer shall promptly pay all
calls, instalments and other payments that may be or become due and payable in
respect-of all or any part of the Secured Assets,

6.9.2  Ifthe Buyer fails to do so, the Seller may, at its discretion but without obligation, pay

the calls, instaiments or other paymerits on behalf of the Buyer,

893 The Buyer shall, immediately on request by the Selier, reimburse the Seller for ahy
paymehnt raasonabiy and properly made by it under this clause 6.9.

694 The Buyer shall comply with, and shall remain liable to perform, all of the other

conditions and obligations assumed by it in respect of all or any part of the Secured
Agsels,

Changes to Rights

6:10.1 The Buyar shall nol take, or aflow the taking of, any action on its behalf which may
result in the rights: attachmg to, or conferred by, ali-or any of the Secured Assets. being
‘alfered,

8.10.2 The Buyer shall not cause or permit:

B,10.2.1 the other shares of Facteo Group to be re-prgarised, exchanged or
repaid; or

81022 any further shares in-the share capital of Factco Group {o be issued.
Compliance With Requests for information

The Buyer shall promptly send a copy to the Seller of, and comply with, all requests for

information which Is within its knowledge and which are made under any law or regulation or

any similar provision in any articles of association or other constitutional document, or by any

listing orother autharity, relating to any. of the Secured Assets. If it fails to do so, the Seller may
elect to provide such information as it may have on behalf of the Buyer.

Information
The Buyer shall:

6.12.1  promptly following receipt, send 1o the Seller copies of any notice, circular, report,
accounts and any. other document received by it that relates to the Secured Assets;
and.

8.12.2  promptly notify the Seller in writing of any action, claim, notice or demand made by or
against it in-connection with' all or any part of a Secured Asset or of any fact, matter or
circumstance which may, with the passage of time, give rise to such an action, claim,
hotice' or demand, together with, in each case, the Buyer's proposals for seftling,
liguidating, compounding or contesting any such action, claim, notice or demand and
shall, subject to the Seller's prior approval, not to be unreasonably withheld or delayed,
;mpiem@m those proposals at ifs own expense.

‘Voting Rights and Dividends

Voling Rights and Dividends - Before Enforcement

7.1.1  Before the security constituted by this deed becomes enforceable, the Buver may
exercise all voling and other rights and powers in respact of the Secured Assets or, if
-any-of the same are exercisable by the Seller or any of its nominees, direct in writing
the exercise of those voling and other rights and powers provided 'athaf:

10



7.2

8.1

712

7014 it shall not do so in any way that would breach any provision of the Share
Purchase Agreement.or this deed or for any purpose inconsistent with
the Share Purchase Agreement or this deed; and

7142 the exercise of, or failure to exercise, those voting rights or ather rights
and powers would not, in the Seller's opinion, acting reasonably, have an
adverse affect on the value of any of the Secured Assets or otherwise
prajudice the Seller's security underthis deed.

Before the security constituted by this deed becomes enforceable, the Buyer may
retain and apply for its-own use all dividends, interest and othiér monies paid or payable.
in respect of the Secured Agsats and, if any are paid or payabie to the Seller or any of
its nominees, the Seller will hold all those dividends, interest and other monies
received by it for the Buyer and will pay them to the Buyer promptly on request.

The Buyer shall indemnify the Seller against any ioss or liability incurred t:ay the Seller
(or its nominee) as a consequence-of the Seller {or its. nominee) acting in z*espect of
the Secured Assets at the direction of the Buyer.

The Seller shall not, by exercising or not exercising any voling rights or otherwise, be
construad as permittmg or agreeing fo any variation or other change in the rights
attaching to or conferred by any of the Secured Assets which the Selier consrders
prejudicial to, or impairing the value of, the securlty created by this deed.

Voling Rights And Dividends - Following An Event of Default.

After the security constituted by this deed has become enforceable, the Seller may at its

discretion (in the name of the Buyer and without any further consent or authority from the Buyer
and irrespéctive of any direction given by the Buyer):

722

7.2.3

704

exercise or refrain from exercising {or direct its nominee io-exercise or refrain from
exercising) all voting rights and any other powers or rights in respect of the Secured
Assets, and the Buyer shall comply, or procure: cmmp%uama with any reasonable
directions the Seller may give, in its absolute discretion, in respect of the exercise of
those voling and other rights and powers;

apply all dividends, interast or other monies paid or payable in respact of the Secured
Assets in accordance with clause 14 and, if any such dividends, interest or other
miohies ‘are received by or on behalf of the Buyer, the Buyer shall hold all such
gividends, interast and other monies on frust for the Seller and shall immediately pay
thern to the Seller or as it inay direct;

coimplete all instruments of transfer held by itin relation to the Secured Assets in favour
of itself or such other person as it may select and have the Secured Assets transferred
into- its name or the name of its nominee of, a5 applicable, inta an account in its own
name of the nama of its nominee; and

in-addition to any other power created under this deed, exercise or refrain from
exercising (or direct its nominee to.exercise or refrain from exercising) all the powers
and rights conferred on or exercisable by the legal or beneficial owner of the Secured
Assels, '

Powers of the Seller

Power lo Remedy

811

The Seller shall be entitied (but shall not be obliged) to remedy, at any time, a breach
by the Buyer of any of its obligations contained in ihis deed.
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8.3

8.4

9.1

9.2

10.

10

8.1.2  The Buyer irevocably authorises the Seller and its agents to do all things that are
reasonably necessary or desirable for that purpose.

8.1.3  The Buyer shall reimburse the Seller, on a full indemnity basis, for any monies the
Salier regsonably and properly expends in remedymg a breach by the Buyer of fis
obligations contained in this deed, and such monies shall carry intérest in accordance
with clause15.1,

Exercise of Rights

821  The rights of the Seller under clause 8.1 are without prejudice to ahy other rights of
the Seller under this déed,

§2.2  Theexercise of any rights of the Seller under this deed shall not make the Seller liable
toaccount as a morigagee in possession.

Seller Has Receiver's Powers

To the extent permitted by law, any right, power or discretion conferred by this deed {either
expressly or impliedly) or by law on & Receiver may, after the securily constituted by this deed
has become enforceable, be exercised by the Seller in relation o any of the Secured Assels
whether or not it has taken possession of any S@zﬁ:ur@d Assets and without first appointing a
Receiver or notwithstanding the. appmintmant of.a Receiver.

No Duties

The Seller shall not, in respect of any of the Secured Assets, have any duty or incur any liability

for.

8.4.1 ascerfaining or teking sclion in respect of any calls, instalieihts, conversions,
exchanges, maturities, tenders orother matters relating to any Secured Assets or the
nature or sufficiency of any payment whether or not the Seiler has or is deemed to
have knowledge of such matters; or

8.4.2  taking any necessary steps to preserve rights against prior parties or any other rights
relating to-any-of the Secured Assets.

When Security Becomes Enforceable
Event of Default

The security constituted by this deed shall become immediately enforceable if an Event of
Default oocturs.

Discretion

Adter the.secuiily constituted by this deed has become. enforceable, the Seller may, in its

absolute discretion, enforce all or any part of that security at the times,.in the manner-and on
the terms it thinks fit, and take possession of and hold ordispose of ali orany part of the Secuied.

Assels,

Enforcement of Security
Genaral

10.1.1  For the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become due and payable on the date of this deed.

{3



10.2

10.3

10.4

10.5

10.1.2 The power of sale and other powers. conferred by section 101 of the LPA 1825 (as
varied of extended by this deed) shall be immediately exercisable at any time after the
sacurity constituted by this deed has become enforceable under clause 9.1,

10.1.3 Section 103 of the LPA 1825 {restricling the power of sale) does not appy fo the
security constituted by this. deed,

Redemption of Prior. Security

10.2.1  Atany time after the security constiluted by this deed has become enforceable the
“Seller may: ' '

10.2.1.1 redeain any prior Security over any Secured Assel,

10212  procurethe fransfer of that Security to itséif; and.

102.1.3 settle and pass the accounts of the holder of any prior Security (and any
accounts so setfled -and passed shall; in the absence of any manifest
error, be conclusive and binding on the Buyer):

10.2:2 The Buysrshall pay to the Seller immediately on demand all principal, interest, costs,
charges and expensés of, and incidental to, any such redemption or transfer, and stch.
amotints shall be secured by this deed as part of the Secured Liabilities.

Frotection of Third Parties

No purchaser, morfgagee or sther person dealing with the Seller, any Receiverorany Delegate
shall be concerned to enquire:!

10.3.1  whather any of the Secured Liabilities have became due or payable, of remain unpaid
or undischarged;

10.3.2 whether any power the Seller, a Receiver-or Delegate is purporting to exercise has
become exercisable or is being properly exercised; or

10.3.3° how any money paid to the Seller, any Receiver or any Delegate is to be applied.

Privileges

Each Receiver and the. Seller Is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and receivers.

Exclusion of Liability

Neither the: Selier, nor any Receiver or Delegate, shall be liable to the Buyer or any other
person:

10.5.1 (by reason of entering into possession of a Secured Asset, or for any other regson) fo
-accolnt as mortgages in possession in respect of all or any of the Secured Assets;

1052 for any loss on realisation, or for any act, default or omission for which a mortgagee in

possession might be liable; or
10,583 for any expense, loss or liability:

10.5.31 relating to the enforcement of, or any failure to enforce or delay in.
enforcing, any security. constatu%ed by or pursuant to this deed;

13



10.8

10.7

11,

1.2

11.3

10,632 refating to an exercise of rights, or by any failure to exercise or delay in
exercising, rights under this deed; or

10.6.3.3  arising in any other way in connection with this deed,
except that_ihis-does not exempt the Seller or any Receiver or Delegate from lability for losses
caused by the gross negligence, fraud or witful misconduct of the Selter or the relevant Receiver
or Delegate.
Conclusive Discharge to Purchasers
The receipt of the Seller or any Receiver or Delegate shall be a conclusive dagaharge o a
purchaser and, in making any sale or other disposal of any of the Secured Assets o In making
any ac:qufsstien in the exercise of their respective powers, the Seller, and every Recelver and
Pelegate may do'so for any gonsideration; in any manner and on any terms that it thinks fit.
Right of Appropriation
10.7.1  To the extent that:

10744 the Securad Assets constitute Financial Collateral; and

10712 this deed and the obligations.of the Buyer under it constilute a Security
Financial Collateral Arrangement,

the Seller shall have the right, at-any time after the seourily constituted by this deed
hag- become enforceable, to appropriate all or-any of those Secured Assets in or
towards the payment and discharge of the Secured Liabilities in any order that the
Seller, in its absolute discretion, may from time to time determine.

10.7.2 The value of any Secured Assets appropriated in accordance with this clause 10,7
shall be determined by any customary methad of share valuation that the Seller may,
acting reasonably, select, including independent valuation,

10.7.3  The Buver agrees that the method of valuation provided for In this clause 10.7 is
commercially reasonable for the purposes of the Financia! Collateral Regulations.

Receiver

Appointment

Atany time after the security constituted by this deed has become enforceable, or at the request

of the Buyer, the Seller may, without further notice, appoint by way of deed, or otherwise in

wriling,-any one or moré persons to be a Receiver of all or any part of the Secured Assets.

Removal

The Seller may, without further notice, from time to lime, by way of deed, or otherwise in writing,

remove-any.Receiver appointed by it and may, whenever it thinks fit, apooint a new Receiver
in the place of any Recelver whose appointment may for any reason have terminated.

‘Remuneration
The Seller may fix the remuneration of any Receiver appointed by it without the restrictions

‘contained i section 109 of the LPA 1825, and the remuneration of the Recaiver shall be a delt
secured by this deed, to the extent not otherwise discharged.

14



1186

12,

12.1

122

123

12.4

Power of Appointment Additional to Statutory Powers

The power to appaint a Receiver conferred by is deed shall be in addition to all statutory and
other powers of the Seller under the Insolvency. Act 1986, the LPA 1926 or otherwise, and shall
be exercisable without the restrictions contained in sections 103 and 108 of the LPA 1925 or
othenwlse.

Power of Appointment Exercisable Despite Prior Appointments

The power to appoint a Receiver (whether conferred by this deed or by statute} shall be, and

remain, exercisable by the Seller despite any prior appointment in respect.of all or-any part of

the Secured Assets.
Agentof the Buyer

Any Receiver appointed by the Seller under this deed shalil be the agent of the Buyer and the

Buyer shall be solely respansible-for the contracts, engagements, acts, omissions; defaults,

losses and remuneration of that Receiver and for liabilities incurred by that Receiver, The
agency of each Receiver shall continue until the Buyer goes into liguidation and after that the
Receiver shall act as principal and shall not become the agent-of the Seller.

Powers of Receiver

General

12.1.1  Any Receiver appointed by the Selier under this deed shall, in addition to the powers
conferred on it by statute; have the rights, powers and discretions set out in clause
12.2 to clause 12.14.

12.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver (or a
receiver and manager) under the LPA 1925, and shall have those fights, powers and
digcretions conferrad on an adminisirative receiver under the Insolvency Act 1986
whether i is sy administrative receiver or net.

1943 Ifthers iz more than one Receiver holding office at the same time, each Receiver may
(uriless the document ‘appointing it states otherwise] exercise all of the powers.
conferred on a Receivar under this déed individually and to the exclusion of any other
Reteiver.

1214 Any exercise by a Receiver of any of the powers given by clause 12 may be on behalf
of the Buyer, the difectors of the Buyer or itself.

Employ Personne! and Advisers

12.2.1 A Recelver may provide services and emplay, or engege any managers, officers,
servants, cofitractors, workmen, agents; other persorinel and professional advisers on
any terms, and subject o any conditions, that it thinks fit.

12.2.2 A Recelver may discharge any such person or any such person appointed by the
Buyer.

Remuneration

A Recelver may charge and receive any surn by way -of remuneration (in adtiition to all costs,
charges and expenses Incurred by it) that the Seller may reasonably prescribe or agree with it.

Possession

A Recelver may take immediate possession of, get in and realise any Secured Asset.
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12.5

12.8

127

12.8

12,9

12.10

12:11

12.42

12.13

12.14

Dispose of Secured Assets

A Receivermay sell, e:«:change convert into money and realise ali or any of the Secured Assets
in respect of which’ itis appointed in any manner (including, without imitation, by public auction
or private sale) and generally-on any terms and conditions as it thinks fit. Any sale may be for
any consideration that the Receiver, acting reasonably, thinks fit and a Receiver may promote;
or concur in promoting, a company to purchase the Sedured Assets to be sold.

Valid Receipts

A Receiver may give a valid receipt for all monles and execute all assurances and things that

may be proper or desirable for realising any of the Secured Assels.

Make Setilemenis

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any.-claim, account,
dispute, question or demand with or by any person who claims to be a creditor of the Euyer or
relating in-any way to any Secured Asset,

Legal Action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
procesdings in reiation to any of the Secured Assets as it thinks fit,

SBubsidiaries

A Receiver may form a subsidiary of the Buyer and transfer to that subsidiary any Secured
Assel

Bormrow

A Receiver may, for- whatever purpose i thinks fit, raise and borrow money either unsecured ar
on the security of all or any of the Secured Assets in respect of Which it is appointed on.any
terms that it thinks fit (including, if the Seller consants, ternis under which that securify ranks in
priority to this deed).

Redeem Prior Security

A Recelver may redeem any pricr Securily and setfle and pass the accounts to which the
Security relates. Any dccounts so selfled and passed shall be, in the absence of any manifest
error, conclusive and binding on the Buyer, and the monies so paid shall be deemed to be an
expense properly incurred by the Receiver.

Delegation

A Receiver may delegate its powers in accordance with this daed.

Absolute Beneficial Owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights it would be. cagab!e of exerusing as, and do all those acts and things, an absolute
beneficial owner could exercise or do, in the ownership and management of the Secured Assets
or any part of the Secured Assets.

incidentdl Powers

A Receiver may do any other acts and things that it

12.14.1 may consider desirable or necessary for realising any of the Secured Assets;



13,

131

132

13.3

14,

14.1

14:2.

14.3

12.14.2 may consider incidental or conducive to any of the rights or powers conferred on a
Receiver under of by virtue of this deed or law; or

12.14.3 lawfully may or can do as agent for the Buysr.
Delegation
Delegation

The Seller or any Receiver may delegate (sither generally or specifically) by power of aftorney
orin any other-manner to any person any right, power, authority or discretion conferred on it by

this dead (including the power of atforney granted under clause 17.1).

Terms

The Seller and each Receiver may delegate on any terms and conditions (i nciufdmg the power
el Subnda!egate) that it thinks fit.

Liabiiity

Nelther the Seller rof any Reéceiver shall be in any way liable or resparzs;ble to the Buyer for
any loss or liabllity of any nature arising from any act, default, omission or m;sconduct o the
part of any Delegate.

Application of Proceeds
Urder of Application of Proceads

All monies received or recovered by the Seller, a Receiver or a4 Delegate under this deed or in
gonnection with the realisation or enforcement of ali or part of the security constituted by this
deed, shall (subject to the claims of any person having prior rights and by way of variation of
the LPA 1925) be applied in the following order of priority. {but without prejudaca to the Seller's
right to recover any shertfall from the Buyef)

14.1.1 in ortowards payment of all costs, liabilities, charges and expenges incurred by or on
behalf of the Seller {and any Recgiver, Delegate, attorney or agent appointed by it}
under or'in connection with this deed, and of ali remuneration due 1o any Recelver
under or in connection with this deed:

14.1.2  inor towards payment of the Secured Liabifities in any orderand manner that the Seller
determines; and

14.1.3 in payment of the surplus (if any} to the Buyer or other person entitled {o it.

Appropriation

Neither the Seller, any Receiver nor any Delegate shall be bound (whéther by virtue of section
109(8) of the LPA 1025, which is varied accardingly, or otherwise) to- pay or appropriate any
receiplor payment first fowards interest rather than principal or othérwise in any particular order
betwaen any of the Secured Liabilities.

Buspense Account

All monies raceived by the Seller, a Receiver or a Delegate under this deed:

14.3.1 may, at the discretion of the Seller, Receiver or Delegate, be credited fo any suspense
or securities realized account;
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18.

151

15,2

14.3.2  shall bear interest, if any, at the rate agreed in writing between the Seller and the

14.3.3 ray be held in that account for so long as the Selier, Receiver or Delegate, acting
reascnably, thinks fit.

Costs and Indemnify
Costs

The Buyer shall, within ter Business Days of demand, pay. to; or reimburse; the Seller and any
Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and labilities of any
kind {including, without limitation, legal, printing and out-of-pocket expenses) incurred by the
Selier, any Receiveror any Delegate In connection with:

1511  the Secured Assets;

1512 laking, hokding, protecling, perfecting, preserving orenforcing {or.attempling to do so)
any of the Seller's, a Receiver's or a Delegate’s righits under this deed;

16.1.3  any amendment, extension, waiver, consent or suspension of rights {orany proposal
for-any of these) underorin camectmn with this deed;

16.1.4. any release of any security constitided by this deed; or
1515  taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand for
payment being made) from the date on which the relevant cost, charge, expense, tax or liability
arose until full discharge of that cost, charge, expense, tax or liabilty {whether before or after
judgmenty at the rate and in the manner specified in the Share Purchase Agreement.

indemnity

16.2.1  The Buyer shall, within ten Business Days of demand, indemnify the Seller, each
Receiver and each Delegate, and their respective employees and agents against all
liabilities, costs, expenses, damageas and losses (including but notlimited to any direct,
indirect or consequential losses and all interest, penalties and legal costs {calculated
on a full indemnity basis) and all other professional costs and expenses) suffered or
incurred by any of them arising out of or in connection with:

15.2.1.1  the exercise or purported exercise of any of the rights, powers, authorities.
or discretions vested in them under this deed or by law in respect of the
Secured Assets;

152,12 taking, holding, protecting, perfecting, preserving, releasing or enforcing
(or atfempting to do soj the security constituted by this deed; or

15.2.1.3 any default or delay by the Buyer in performing any of its obligations
under this deed. '

16,22 Any pastor present employae or agent may enforce the tarms of this clatise 15,2

subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999,
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16.

161

17,

A

17.2

18.

Further Assurance
Further Assurance

The Buyer shall promptly, at its own expense, take whatever action the Seller or any Receiver
miay reasonably require for, '

168.1.1 creating, perfecting or protecting the security created or intended to be created by this
deed: '

16.1.2 facilitating the realisation of any of the Secured Assets, or

16.1.3 facilitating the exercise of any right, power, authofity or discretion exercisable by the
Seller or any Receiver in respect of any of the Sacured Assets,

including, without fimitation, the execution of any mortgage, transfer, conveyance, assignment
or assurarice of all or any of the assets farming part of (or intended to form part of) the Secured

Assets (whether 1o the Seller or'to its nomineej and the giving of any nolice, order ordirection

and. the: making of any filing or registration which, in any such case, the Seller may consider

nacessary or desirable.

Power of Aftormey

Appointment of Attorneys

By way of secuiily, the Buyer irmevocably appoints the Seller, every Receiver and every
Delegate separately 1o be the attorney of the Buyer and, in its name, on its behalf and as its act

and deed, to execute any documents and do any.acts and things that:

17.4.1  the Buyeris required to éxecute and do under this deed; or

17.4.2 any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions confefred by this deed or by law on the Seller, any Receiver
or any Delagale.

Ratification of Acts of Altorneys

The Buyer rafifies and confirms, and agrees. to ratify and confirm, anything that any of ifs

attorneys may do in the proper and lawful exercise, or purported exercise, of &l or any of the
rights, powers, authorities and discretions referred toin clause 17.1,

Release

Subject fo clause 24.3, at the end of the Security Period, the Seller shall, at the request and
cost of the Buyer, take whatever action is necessary to release the Secured Assets from the
gecurity constituted by this deed.

Assignment and Transfer

Assignment By Seller.

19.1.1 At any fime, without the consent of the Buyer, the:Seller may -assign any of its rights
or transfer any of its rights and obligations under this deed.

1912 The Seller may disclose to any actual of proposed assignee or transferse any

infermation in-its possession that relates to the Buyer, the Secured Assets and this
dead that the Seller considers appropriate.
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16:.2

20,

201

20.2

20.3

21

211

212

21.3

Assignment By Buyer

The Buyer may notassign any of its rights, or transfer any of its rights or obligations, under this

deed or enter into any fransaction which would result in any of those rights or abligations

passing te ancther person.

Bet-off

Seller's Right of Set-off

The Seller may at any time set off any liability of the Buyer to the Selier against any liability of
the Seller to the Buyer, whether either liability is present or future, liguidated or unliquidated,
and whethér or ot either lability arises tnder this deed. If the liabilitles to be set off are

expressed in different curfencies, the Seller gy convert either liability at a market rate of

exchange for the purpose of. sel-off. Any exercise by the Seller of its rights under this clause 20

shall not limit or affect any other rights or remedies. available to it under this deed or otherwise.

No Obligation to Set OFf

The Seller is not obliged to exercise its rights under clause 20.1. If it does exercise those rights
it must premptly notity the Buver of the set-off that has been made.

Exclusion of Buyer's Right of Set-off

All payments made by the Buyer to the Seller under this deed shall be made without any set-
off, counterclaim, deduction or wuthhe:n}dmg {other than any deduction or withholding of tax as
required by Iaw}

Amendments, Waivers and Consents
Amendmeants

No amendment of this deed shall be effective unless it is in wiiting and s;gnad by, oron behaif
of, each party (or its authorised representativa).

Waivers and Consents:

2121 Awaiver of any right or remedy unider this-deed or by law, or any cansent given under
this deed, is only effective if given in writing by the waiving or consenting party and
shall not be deemed a waiver of any subsequent right or remedy. It anly apphes to the
cifcumstances in relation to which. it is given and shall not prevent the parly giving it
from subsequently relying on the relevant provision.

21.2.2 A failure by the Seller to-exercise or delay by it in exercismg any right or remedy
provided under this deed or by law shall not. constitute a waiver of that or any other
right.or remedy, prevent or restrict any further exercise of that or any other right or
rermiedy or constitute an efection to affirm this deed, No single or partial exercise of any
right or remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election to affirm this deed by the
Selier shall be sffective unless itis in writing.

Rights and Remedies

The rights and remedies provided under this-deed are cumulative and are in addition to, and

‘nut exclusive of, any rights and remedies provided by law.
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22

221

23,

234

23.2

24,

244

24.2

24.3

Partial Invalidity

Partial Invalidity

If, at any time,. any provision of this deed is or becomes invalid, ilegal or unanforceable In any
réspact under any law of any jurisdiction, neither the legality, vahchty or enfameabihty of the
remaining provisions nor the legality, validity or enforceability of such prcwesmrz under the law
of any other jurisdiction wilt in‘any Way be affected or impaired.

Counterparts

Counterparts

2341 This deed may be executed in any number of counterparts; each of which when

executed and delivered shall constitute a duplicate riginal, but all the counterparts
shall together constitute one deed.

Third Party Rights

Third Party Rights

23.2:1 Except as expressly provided in clause 15.2-a person who is not a party 1o this deed
has na right under the Contracts (Rights of Third Parties) Act 1989 to enforce, or enjoy
‘the benefit of, any tenm of this deed.

9327  Notwithstanding any term of this deed, the consent of any person who is not a partyto

this deed s not required.to reéscind or vary this deed atany time:

‘Further Provisions

independent Security

This deed shall be in addition o, and independent of, any other security or gudrantes that the
Seller may hold for any of the Secured Liabilities at any time. No prior security Reld by the Sailer
over the whole or any part of the Secured Assets shall merge in the security created by this

daed.

Continuing Security

This deed shall remain in full force and effect during the Security Period as a continuing security
for the Secured Liabilities, despite any setilement of account, or intermediate payment, or other
matter-or thing.

Discharge Conditional

Arnly release, discharge or settiement between the Buyer and the Saller shall be conditional on
no payment of security received by the Seller in respect of the Secured Liabiliies being
avoided, reduced, sel aside or ordered to be refunded under any faw relating to insolvency,
bankriptey, winding up, administration, receivership or for any other reason. Despite any such
release, discharge ar settlement:

243 the Sefler or its nominee may retain this deed and the security created by or under it,
inciuding all certificates and doctuments refating to the whole or any part of the Secured
Assets, for any period that the Sellér deems necessary to provide the Seller with
security ‘against any such. avoidance, reduction or order for refund; and.

2432 ‘the Seller may recover the valie or amount of such security or payment from the Buyer
subsequently as if the release, discharge or settlement had not gocurred.
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24.4

245

25

2B

252

263

254

Cerlificales

Any cetlification or datermination by the Seller of any rate or amount under this deed is, in the
absence of manifest error, conclusive svidence of the matters to which it relates.

Consolidation

The restriction on'the right of consolidation contained in section 93 of the LPA 1825 shall not
aoply 1o this deed.

MNotices
Delvery

Any notice or cther communization.given to a party under orin connection with-this deed shall
be:

25.1.1  Inwriting;

25.1.2 delivered by hand, by pre-paid first-class post or other next working day-delivery
sarvice or sent by fax; and

2513 senttothe Buyer at'the address specified at the beginning of this Deed: and
25.1.4. the Seller at the address specified at the beginning of this Daed

or to any other address or fax number as is notified in writing by one party to the other from
time to time.

Receipt

Any notice or other communication that a party gives to the other party shall be deemed o have
been recaived:

2521 ifdelivered by hand, at the time it is Jeft at the relevant addrass;

25.2.2 {fposted by pre-paid first-class post or other next working day delivery semce on the
second Business Day affer posting; and

2623 H#sent by fax, when received in-legible form.

A notice or other communication given as described in clause 25.2.1 or clause 25.2.3 on a day

-which is not a Business Day, or after normal business hours, in the place it is received, shall
‘bedeemed to have been received on the next Business Day..

Senvice of Proceedings

This clause 25 does not apply to the service of any proceedings or other documents in any

legal action or, where applicable, any arbitration or other method of dispute resaldtion,

No Notice By Email

A notice or other communication given under of in connaction with this deed is notvalid if sent
by enmall.
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26,

26.1

282

26,3

Governing Law and Jurisdiction
Governing Law

This deed and any dispuite or claim (including non-contractual dispites or claims) arising out of
or in cannéction with it or its stibjest matter-or formation shall beigoverned by and construed in
accordance with-the law of ERgland and Wales.

Jurisdiction

Each parly irrevocably agreas that, subjectas provided below, the courts of England and Wales
shall have exclusive ;urusdmﬂcm over any dispute orclaim (including non-contractual disputes
or claims) arising outof or it connection with this deed or its subject matter or formation. Nothmg
in this clause shall limit the right of the Seller to take proceedings against. the Buyer in any othar
court- of competent ;unscize:tsc:tn nor shall the taking of proceedings in any one or mora
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently
orniot, to the extent permitied i}y the law of such other jurisdiction..

Other Bervice

The Buyer iirevocably consents to any pracess in any legal action or proceedings under clause
262 baing served on it in accordance with the provisions of this deed relating to service. of
notices. Nothing contained in this deed shall affect the right-to serve process in any other
manner permitted by faw.

This dociiment hias been exscuted as a deed and is deliverad and takes effect on the date stated at the
beginning of it
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SCHEDULE - SHARES

(1) ®
Amount of Shares
Deferred Consideration outstanding
£4,500,000 57
£1,300,000 4§
£1,100,000 42
£800,000 34
£700,000 27
£500,000 20
£300,000 13
£100,000 B
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Executed as a deed by LEE MURFPHY, in the
presence of:

winess s N
Name of Witness: erd U
Address of Witness: L3 Town Rowd

Clasle,

Crocupation: Soteber

Executed as a desd by FACTCO HOLDINGS
LIMITED acting by | |, & director, inthe
présence of:

Withess Signature:
Name of Witnaess:

Address of Withess!

Ocoupstion;

Lee Murphy

Director



Executed as a deed by LEE MURPHY, in the
presence of;

Withess Sighature:
Mame of Witness!

Address of Witriess:

Qccupation:

Executed as a deed by FACFCO HOLDINGS
LIMITED acting bv [ /1 a ditector; in the
ofesence of '
Withags Sighature:
Name of Witness:

Address of Withess:

Ocoupation:.

Lee Murphy

(mﬂ@jfiﬁa E%‘%;,Ei)

P
i
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