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Registration of a Charge

Company name: D1 RECRUITMENT LIMITED
Company number: 12994596
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Received for Electronic Filing: 25/01/2021

Details of Charge

Date of creation:  25/01/2021
Charge code: 1299 4596 0001
Persons entitled: QUBA SOLUTIONS LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

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.

Certified by: PAUL TONKS ACA
Electronically filed document for Company Number: 12994596 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12994596

Charge code: 1299 4596 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th January 2021 and created by D1 RECRUITMENT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th January 2021 .

Given at Companies House, Cardiff on 26th January 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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We hereby certify that this is a true and
correct copy of the orginal
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Name ........ . fﬁﬁ%{io{ i
| for and on behalf of Quba S utions Limited
Schedule 5-Debenture of 1 Widcombe Street Dorchester
THIS DEED s dated 9 S/ € | /,-?,,@}&" : - DT 58S

PARTIES

{1} 1 RECRUITMENT LIMITED incorporated and registered in England and Wales with company number 12894595
whose registered office is at 15 Hearle Way, Hatfield, United Kingdom, AL1O 9EW {Employment Business).

{2) QUBA SGLUTIONS LIMITED incorporsted and registered in Ergland and Wales with company number 7907578
whaose registered officeis at 1 WIDCOMBE STREET, POUNDEURY, DORCHESTER, DORSET DT1 3BS {Quba).

BACKGROUND

(A} Quba has agread, pursuant.fo the Recruitmant Support Services Agreement, to provide the Employment Business
with recruitment support services tn a secured basis,

{B) Under this deed, the Employment Business provides security to-Quba for the facilities miade available under the
Reeruitmert Support Services Agreement.

AGREED TERMS5.

1 Definitions and interpretation

11 The following definitions apply in this deed:

Administrator: zn sdministrator appointed to manage the affairs, business and property of the Employment
Businass pursuant to clause-8.12.

Book Debts: all present and future book and other debts, and monetary claims due or owing to the Employment
Business excluding any already book debts validly assigned te Quba under the Regruitment Suppert Services
Agreement;

Business Day: a day other than a Saturday, Sunday or public holiday i England when banks in Lendon are open for
business.

Delegate: any pérsen appointed by Quba or any Receiver pursuant to clause 13 2nd any person appointed as
attarney of Quba, the Recetver or the Delegate.

Eguipment: all prasent and future equipment, vehicles, furniture, fittings, installations and agparatus and other
tangible moveable property for the time being owned by the Employment Business, including any part of it and all
spare parts, replacements, modificatians and additions.

Event of Default: has the meaning given tothat expression in the Recruitment Support Services Agreement;

insurance Pulicy: each contract and policy of insurance effected oF maintsined by the Emplayrent Business from
tirme o time in respect of its assets or business (including, without limitation, any contract.or policy of insurance
relating to the Properties or the Equipment).

Intellectual Property: the Employment Business's present and future patents, trade marks, service marks, trade
names, designs, copyrights, inventions, topographical or simitar rights, corfidential information and know-how and
any interest in any of thase rights, whether or not registered, including ail applications and rights to agply for
registration and afl fees, royaltiesand other rights derived from, or incidental to, these rights.
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Investments: all present and futire certificated stocks, shares, loan capital, securities, bonds and investments
{whether or not marketable) for the time being owned {at faw or in equity) by the Employment Business, including
any

{a) dividend, interest or other distribution paid or payabie in relation to any of the Investments; and

(b right. money, shares or property accruirig, offered or issued at any time in relation to any of the
Investrnents by way of rademption, substitution, exchange, conversion, bonus, preference:or otherwise,
under gption rights or-otherwise,

LPA 1925: Law of Property Act 1925,
Properties: all freehold and leasehold properties (whether registered or unregistered) and all commanhald

properties, now or in the future (and from time to time} owned by the Employment Business, or in which the
Ermployment Business holds an interest, and Property means any of them.

Recelver: a receiver, receiver-and manager or administrative receiver of any orall of the Sacured Assats appointed
by Quba under clause 11.

Recruitment Support. Services Agreement: the agreement dated 5 January 2021 between the Employment
Business and Quba for the provision of recruitment support services secured by this deed.

Secured Assets: all the assets, property and undertaking for the time being subject to the Security created by, or
pursuant to, this deed (and references to the Secured Assets shall include references to any part of them).

Secured Liabilities: all present and futire mionies, obligations and lishilities of the Employment Businessto Gubs;
‘whether actual or cantingent and-whether bwed jointly or.severally, as principal or sui'ety- orin any-other capacity,
under or in connection with theRecruitment Support Services Agreement or this dead {including, without limitation,
those-arising under clause 25.3(b)), togather with all interest {including, without fimitation, default interest) accruing
in respect of those monies, .obligations or liabilities.

Security: any mortgage, charge (whether fixed or flaating, legal or equitatle), pledge, lien, assignment by way of
secutity or other security interest securing any obligation of any person, or any other agreement orarrangemert
having a simitar effect.

Security Period: the period starting on the date of this deed and ending on the date or which Quba is satisfied that
all the Secured Liabilities have been unconditionally and irrevecabily paid and discharged in full and no further
Secured Liabiities are capable of being outstanding:

In this Deed:
{a)  clause and Schedule headings shall not affect the interpretation of this deed;

{b}  areference toa personshallinclude a referenceto an individual, firm, cormpany, corporation, partnership,
unincerporated body of persans, government, state or agency of a state or any association, trust, joint
venture or consortium {whether or not having separate legal parsonalityl;

(c) unless the context otherwise requires, words in the singular shall include the plural and in the plural shall
include the singulzr;

{d)  wunless the context otherwise requires, a reference to one gender shall include a refarence to the othar

genders;

)] a reference to a party shalf inctude that party's successors, permitted assigns and permitted transferees;
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a reference to a statute or statutory provision is a reference to it as amended, extended or re-enactad
from time to time;

a reference to a statute or statutary pravision shail include all subordinate fegisiation made fromtime to
time under that statute or statutory provision;

a reference to writing or written includes fax but not email;
2n.obligation on a party not to do semething includes an obligation not to allow that thing to be done;

a reference to this deed {oreny provision of it} or to any other agreement ar documentreferred 1o In this
deed s a reference to this deed, that provision ar such other agreement or document as amended {in
each case, other than in breach of the provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule is to a clause of, or Schedule
1o, this deed

any words following the terms including, include, in particular, for example or any similar exprassion shall
ba construed as fllustrative and shall not limit the sense of the words, description, definition, phrase or
term preceding those terms;

areference to an gmendment includes a novation, re-enactment, supplament or variation {and amendad
shall be construed accordingly);

& reéference to assets includss present and future properties, undertakings, revenues, rights and benefits
of every description;

a reference to an authorisation includes an approval, authorisation, consent, exemption, filing, licence,
notarisation, registration and resolution;

a reference to chntinuing in relation ta an Event of Default means an Event of Defadlt that has not been
remedied or waived;

a reference to determines or determined means, unless the-contrary is indicated, 2 determination mada

at the absolute discration of the person making it

a reference to.a regulation includes any regulation, rule, official directive, request or guideling (whether
or not having the force of law) of any governmental, inter-governmental or supranational body, agency,
department or regulatary, seif-regulatery or other authority or organisation; and

-an term which is not defined in this deed shall have the meaning set out in the Recruitment Support

Services agreement.

I Quba considers that an amount paid by the Employmient Busingss in respact of the Sscured Lisbilities is capable
of being avoided or otherwise set aside on the liquidation or administration of the Emiployment Business or
otherwise, then that amount shall not be considerad to have bieen irrevocably paid for the purposes of this deed.

Areference in this deed toa charge or mortgage of or over-any Property includes:

(a)

(b)

{c)

all buildings and fixtures and fittings [including trade and tenant's fixtures and fittings) that are situated
on or form part of that Property at any time;

the proceeds of the sale of any part of that Property and any other monles-paid or payable in respect of
or in connection with thet Property;

the benefit of anv.covenants for title given, or entered into; by any predecessorin title of the Employment
Business.in respect of that Property, and any monies paid or payablein respect of those covenants; and
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31

3.2

33

3.4

{d) all rights under ary licence, agreemeant for sale or-agreement for lease in respect of that Property.

For the purposes of saction 2 of the Law of Property {Misceilaneous Provisions) Act 1989, the terms of the
Recruitment Support Services Agreement and of any side letters between any parties in relation to the Recruitment

‘Support Services Agreement are incorporated into this deed.

{ovenant ta pay

The Empioyment Business shal, on demand, pay to Quba and discharge the Secured Liabilities when they become
dise.

Grant-of security

As a continuing security for the payment and discharge of the Secured Liabilities, the Employment Business with full
title guarantee charges to Guba by way of first fixed charge:

{a} all Properties acquired by the Employment Business in the future;

{6} &l present and future interests of the Employment Business not effectively mortgaged ar charged under
the preceding provisions.af this clause 3 in, or over, freshold or lgasehold property;

{c) all present and future fights, licences, guarantess, rents, depasits, coittracts, covenants and warranties

refating to each Property;

{d) all icences, consents.and authorisations {statutory or otherwise) held or required in connection with the
Employment Business's business or tha use of any Secured Assat, and all rights in connastion with them;

(e)  dllits present and future goodwit;
{f) all its uncalled capital;

(gl  alitheEquipment;

{hy  all the Intellectual Property;

(i all the Book Debts;

(i all the Investments;

(k- all monigs from time to tinge standing to the credit of ity actounts with any bank, finaricial Thetitution or
other person, together with all other rights and bienefits aceruing to-or arising in coninection with gach

account {including, but not limitad to, entitlements to interest); and

il all its rights i respact of each Insurance Poficy, including all claims, the proceeds of all claims and all
returns of premium in connection with each Insurance Policy.

As a continuing security for the payment and discharge of the Secured Liabilities, the Employment Businass with full
title guarantée charges to Quba, by way of first floating charge, all the undertaking, property, assets and rights of
the Employment Business &t any time not effectively mortgaged, charged or assigned pursuantto clause 3.1.

Paragraph 14 of Schedule B tothe Insolvency Act 1986 applies to the floating charge created by clause 3.2,

The fleating charge created by clause 3.2 shall automatically and immediately {without notice) convert into-a fixed
charge over the assets subject to that floating charge if:

D2 RECRUITMENT LIMITED- Support Services Agreement - Quba Principal - Margin Basis - 05012021 20



QUBASOLUTIONS

3.5
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4.1
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{a}  theEmployrment Business:

{iy creates, or attempts to create, without the prior written consent of Quba, o Security or a trust in
favour of angther person over afl 6r any part of the Secured Assets {except s expressly permitted
by the terms of this deed or the Recruitment Support Services Agreement); or

i  disposes, or ottempts to dispose of, olf or any part of the Secured Assets (other thon Secured
Assets that are only subject to the floating charge while it remains uncrystallised);

{b)  anyperson levies (or attemnpts to levy) any distrass, attachment, execution or other process againstallor
any part of the Secured Assets; or

{c) a resolution is passed or ar order 45 made for the winding-up, dissolution, administration or re-
arganisation of the Employment Business.

Quba may, in its sole discretion, at any time and by written notice to the Employment Business, canvert the floating
charge created under this deed into a fixed charge as regards any part of the Secured Assets specified by Quba in
that notice.

Any assat acquired by the Employment Business after any crystaffisation of the floating charge created under this
dead that, but for that crystatlisation, would be subject to a floating charge under this dead, shall {uniess Quba
confirms ctherwise ta the Employment-Business in writing). be charged to-Quba by way of first fixed charge.

Liakiility of the Employment Business

The Employment Business’s liability under this deed in respect of any of the Secured Lisbilitles shall not be
discharged, prejudiced or affected by:

{a)  any security, guarantee, indemnity, remedy or other right held by, or avallable to, Quba that is, or
becores, wholly or partially illegal, void or urenforeeable on any ground;

(B)  Quba renswing, determiring, varying or increasing any facility or other transaction in any manner or
concurring‘in, accepting or varying any compromise, arrangement or settiement, or omitting to claim or

enforce payment from any other persen; or

{¢)  anyotheract or omisslon that, but for this clause 4.1, might have discharged, or otherwise prejudiced or
affected, the liability of the Employment Business.

The Employment Business waives any right it may have to reguire Quba to enforce any security or ather right, or
claim any payment from, or otherwise proceed against, any other person before enforcing this deed against the
Employrnent Business.

Representations and warranties

The Employment Business makesthe fotlowing representations and warranties teQuba:
(a}  The Employment Business is the sole legal and beneficial owner of the Secured Assets.
{6}  The Secured Assets are frea from any Security othar than the Security created by this deed.

{€) The Employment Business has nat received, or acknowledged notice of, any adverse claim by any persen
in respect of the Secured Assets or any inferest in them,
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5.2

6.1

6.2

6.3

6.4

6.5

{d}  There are no covenarts, agreernents, reservations, conditions, interests, rights or other matters
whatsoever that materially.and adversely affect the Secured Assats,

(e}  Thareis no breach of any law or regulation that materially and adversely affscts the Secured Assets.
{f) Nothing has arisen, has beer ereated or Is subsisting, that would bean overfiding interest in any Proparty.

(g}  No Security expressed to be created under this deed is liable to be avoided, or otherwisa set aside, on
the liguidation or administration of the Employment Business or atherwise.

{h}  This deed constitutes and will constitute the lagsl, valid, binding and enforceabls obligations of the
Employment Business, and Is, and will contirie to ba, effective security over all and svery part of the
Secured Assetsin accordance with its terms:

(i} The investments are fully paid and are not subject to any option to purchase or similar rights and
1 No constitutionol document of on issuer af an Investment, norany other agreement:
{A) restricts or inhibits any transfer of the investments on creation or enforcement of the
security constituted by this deed; or

(B) contains any rights of pre-emption in relztion to the Investments.

The reprasentations and warranties setout in clause 5.1{a) to clause 3.1 are made by the Employment Business
on the date of this deed are deemed to be repeated on each day of thie Security Periad with reference to the facts
and circumstances existing at the time of repetition.

General covenants

The Employment Business shall riot at any time, extept with the prior written consent of Quba;

{a})  create, purgort to creste or permif to subsist any Security on, or in relation to, any Secured Asset other
than any Security created by this deed;

{b)  sell, assign, transfer, part with possession of, or stherwise dispose of in any manner (or surport to do so),
all &érany part of, or any interestin, the Secured Assets (except, inthe ordinary course of businass, Secured
Assets that are only siibject toan uncrystailised floating charge);or

{c) creatd or prant {or purport to craate orgrant) any interast in the Secored Assets in-favour of 2 third party:

The Employment Business shall not do, or permit ta be dong, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by Qubz, or materiatly diminish the velue of any of the Secured
Assets or the effactiveness of the security created by this deed.

The Employment Business waives any present or future right of set-off it may have in respect of the Secured
Ligbilities {including sums payable by the Employment Business under this dead).

The Employment Business shall not use or permit the Securad-Assets to be used inany way contrary tolaw,

The Employmant Business shail:

{3} comply with the requirements of any law.and regulation relating to or affacting the Secured Assets or the
use of it ar-any gart of them;
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{b)  obtain, and promptly renew from time to time, and comply with the terms of all authorisaticns that are
reqguired in connection with the Secured Assets or thelr use or that are necessary to preserve, maintain
or renew any Secured Asset; and

{¢) promptly effect any maintenance, modifications, alterations or repairs that are required by any law or
regulation to be effectad on orin connection with the Secured Assets.

6.6 The Employment Business shall use its best endeavoursto:

{3) procure the prampt observance and performanca of the covenants and other obligations imposed on the
Emnployment Business's counterparties; and

{b) enforce any rights and institute, continue or defend any proceedings relating to any of the Secured Assets
that Quba may requirs from time to time.

6.7 The Employment Business shall, promptly on becoming aware of any of the same, notify Quba i writing of:

{a) any representation or warranty sét out.in clause S which is incorrect or miskeading in dny material respect
when made or deemed to be repeated: and

(k) 2ny breach of any covenant set out inthis deed.

7 Intellectual Proparty covenants

2.1 The Emplayment Business shall take all necessary action to safeguard and maintain present.and future rights in, or
refating to, the Intellectual Property including {without Emitation} by observing all covenants and stiputations
relating £o those rights, and by paying ali applicable renewal fees, licence fees-and other cutgoings.

7.2 The Employment Business shall not permit any Intellectual Property to be abandoned, cancelled or tojapse.

8. Powers of Quba

8.1 Quba shall be entitied [but shall.not be abliged) to remedy, at anytime, a breach by the Employment Business of
any of its obligations contained in this deed.

8.2 The Employment Business irrevocably authorises Quba-and its agents to do afl things that are necessary or desirable
forthat purpose,

3.3 Any raonies expended by Quba in remedying a breach by the Empleyment Business of its cbligations contained in
this deed shall bereimbursed by the Employment Business te Quba onva full indemnity basis and shall carry interest
in accordance with clause 15.1,

8.4 The rights of Quba under dause 8.1 are without prejudice to any other rights of Quba under this deed.

85 The exercise of any rights of Quba under this deed shafl not make Quba fiable to account as a mortgagee in

possession.

8.6 At any time after the security constituted by this deed has become enforcezble, Quba or any Receivér may, as agent
forthe. Emplayment Bisiness, dispdase of any chattals or produce faund on any Property.
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8.9

8.10

8.11

8.12

8.13
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8.2

Withaut prejudice to any obligation 1o -account for the proceeds of any disposat made under clause 8.6, the
Employment Busiriess shafl indemnify Quba and any Recelver against any hability arising from any dispasal made
under clause 8.6.

Tothe extent permitted by faw, any right, power or discretion conferred by this deed on a Receiver rmay, after the
security canstituted by this.deed has become enforceable, be exercised by Quba in relation {9 any of the Secured
Assets whether or nol it has taken possessidn of any Secured Assets and without first appointing @ Receiver or
notwithstanding the appointment of 8 Receiver.

If Qubs receives, or is deemed to have received, notice of any subséquent Security, or other interest, affecting alt
or part of the Secured Assets, GQuba may open a new account for the Employment Businessin Quba's books. Without
prejudice to Quba's right to combiing aceounts, na maoney paid to the cradit of the Emiployment Business in any such
new acceunt shall be appropriated towards, or have the effect of discharging, any part of the Secured Liabifities.

If Quba does not open a new accourt immediately on receipt of the notice, or deemed notice, under clause 8.9,
then, unlzss Quba gives express written notice to the contrary to the Employment Business, all payments made by
the Employment Business to Qubz shall be treated as having been credited to a new account of the Employment
Business and not as having been applied in reduction of the Secured Liabififies; as from the time of receipt or
deemed receipt of the relevant notice by Quia.

Quba may, at its discration, grant time -or other indulgence, or make any other arrangament, variation or refease
with any persart nat beitig a party to this deed (whether or not any such persan is jointly iable with the Emgloyment
Business) in respect of any. of the Secured Liabilities, or of any other szeurity forthem without prejudice either to
this deed or tothe liability of the Employment Business for the:Secured Liabilities.

Guba may, withaut notice to the Employrient Business, appoint-any one or more personsto be-an Adriristrator of
the Employment Business pursuant to Faragraph 14 of Schedule B1 of the nsolvency Act 1986 if the security
eonstituted by this deed berornes enforceable,

Any appointment under this clause 8.12 shail;
{a). beinwriting signad by a duly suthorised signatory of Quba; and

(b}  take effact, in accordance with paragraph 18 of Schedule B1.of the Insolvency Act 1986

Quba may apply to the court for an order removing an Administrator from office and may by notice in writing in
accardance with this clause 8,12 appoint a replacement for any Administrator who has died, resighed, been
removed or who has vacated office upon caasing to be qualified.

When security becomes enforgeable
The security constituted by this deed shall become immediately enforceable 1f an Event of Default occurs.

After tha security constituted by this deed has become enforceabile, Quba may, in its absolute: discretion, enfarce
all or any part of that security at the times, in the manner and on the tarms it thinks fit, and take possession of and
hold or dispose of all-or zny part of the Secured Assets.
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Enforcement of security

For the purposes of all powers implied by statute, the Secured Liabilities are deemed t0 have batome due and
payabie on the date of this deed.

The power of sale and other powers conferred by section 101 of the LPA 1925 (a5 varied or extended by this deed)
shall be immediately exercisable at any time after the security constituted by this deed has become enforceable

under clause 9.1.
Section 103 of the LPA 1925 does nat apply to the security constituted by this deed.

The statutory powers-of leasing and accepting surrenders conferred an mortgagees underthe LPA 1925 and by any
other statute are extended so as to authorise Quba and any Receiver, at any time after the security constituted by
this deed has become enforceable, whether in its own name or in that of the Employment Business, to:

{8} prantalease or agresementte lease;
(b}  acceptsurranders of ieases; or

{e}  grant any option of the whole or any part of the Secured Assets with whatever rights relating to other
parts of it,

whether or not at a premium and containing suck: covenants on the part-of the Employment Business, and on such
terms and conditions {including the payment of money to a lessee or tenant on a surrender) as Quba or Receiver
thinks fit without the need to cormiply with-any of the restrictions imposed by sactions 39 and 100 of the LPA 1525.

At any time after Quba has demanded payment of the Secured Liabilities or if the Employment Business defaults in
the performance of its obligations under thisdéed or the Recruitment Support Services Agreefnent, the Employmafit
Business will allow Quba or its Receiver, without further natice or demand, immediately to exercise all its rights,
powers and remedies in particular (and without limitation] to take possession of any Secured Asset and for that
purpose to enter on any pramises where a Secured Asset is situated {or where Quba or a Receiver reasonably
beligves a Secured Asset 1o be situated) without incurring any fiabifity to the Employment Business for, or by any

reason of, that entry.

A% all tmes, the Employment Business must yse its best endeavours to aliow Quba or its Receiver access to any
premises for the purpose of clause 10.5 {including obtaining any necessary consents or permits of other persons)
and ensure that #s emplovess and officers dothe same.

At any tima after the security constituted by this deed has become enforceable, or after any powers conferred by
any Security having priority to this deed shall have become exercisable, Quira may:

{a}  redeem that or any other prio Security;

{b)  procure thetransfer of that Security to it; and

{cj  settleand pass any account of the holder of any pricr Security.
The settlement and passing of any such account passed shall, in the absence of any manifest error, be conclusiva

and binding on the Employmant Business. All monigs paid by Quba to an encumbrancer in settlernent. of any of
those accounts shall, as fram it payment by Quba, be due from the Employment Business to Quba on current
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109
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10.11

11

111
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113

114

115

sccount and shall basr interest at the default rate of interest specified in the Recruitment Support Services
Apreement and be secured as part of the Secured Liabifities.

No purchaser, morigagee or other persan dealing with Quba, any Receiver or Delegate shall be concerned to
Eriquire:
{a)  wheather any of the Secured Liabifities have becoma due or payable, or ramain unpaid or undischarged:

{b}  whether any power Quba, a Receiver or Delegate. is purporting to exercise has become exercisable or is
properly exercisabie; or

{c) hiow any monay paid to Quba, any Recelver or any Delegate is to beapplied.

Each Receiver and Quba is entitled to all the rights, powers, privileges and Immunities conferred by the LPA 1925
on mortgagess and receivers. '

Neither Quba, any Receiver, ary Delegate norany Administrator shall be lable, by reason of entering into possession
of 7 Security Asset or far any other reason, to account as mortgagee in possession in respect of all or any of the
Secured Assets, nor shizall any of themn be Jiable for any loss on realisation.of, or for any act, neglect or default of any.
nature in connection with, all or any-of the Setured Assets for which a mortgagee in possession might be lable as.

such.

The receipt of Quba, or any Receiver or Delegate shall be a cenclusive discharge to a purchaser and, in making any
sale ar other disposal of any of the Secured Assets or in making any acquisifion in-the exercise of their respective
powers, {luba, and every Receiver and Delegate may do.so for any consideration, in any manner and.on any terms
that it or he thinks fit.

Regeiver

Atany time after the security constituted by this dead has become eniforceable, or at the request of the Employment
Business, Quba may, without further notice, appeint by way of deed, or ctherwise in writing, any one or more
pertons to be 4 Receiver of all orany part of the Securad Assats,

Quba may, without further notice (subject to section 45 of the Insolvency Act 1986 inthe case of an administrative
receiver), from time to time, by way of deed, oroth2rwise in writing, remave any Receiveér-appuinted by itand may,
whenever it thiaks fit, appoint a new Receiver in the place-of any Receiver whose appsintraent may for any reassn
have terminated.

Gubsa may fix the remuneration of any Receiver appointed by it without the restrictions contained in section 109 of
the LPA 1925, snd the remuneration of the Receiver shall be a-debt secured by this deed, to the extent not stherwise

discharged.

The.power to appoint a Receiver conferred by this deed shall be in addition to all statutory and other powers of

-Quba under the Insolvency Act 1986, the 1PA 1925 or otherwise, and shall be exercisable without the restrictions

contained. in sections 103-and 109 of the LPA 1925 or otherwise.

The power to dppoint a Receiver {whether conferred by this desd or by statute) shall tie, and remain, exercisable
by Quba despite any pricr appointmant in respect of all orany part of the Secured Assets.
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127

128

12.8
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12,12

Any Recelvar appointed by Quba under this deed shall be the agent of the Employment Business and the
Employment Business shall be solely responsible 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 unti the Employment Business goes inte fiquidation and after that the Receiver shail act as principal and
shall not become the agent of Quba.

Pawers of Receiver

Any Receiver appointad by Quba under this deed shail, in-addition to the powers conferred on him by stetute, have
the powers set outin clause 12,4 1o clause 12.25.

If thiere is more thah one Receiver holding office at the same time, aach Receiver may (unless the document
appointing him states ctherwise) exercise all of the powers canferred on:a Receiver under this deed individually and

to the exclusion of any other Recelver,

Any exarcise by a Receiver of any of the powers given by clause 12 may be on behalf of the Employment Business,
the directors of the Employment Business {in the case of the power tontained in clause 12.18) or himself.

A Receiver miay undertake or complete any works of repair, building or development on the Properties and may
apply for and maintain any planning permission, development consent, building regulation apprtval or any other
permission,.consent or licence to carry cut any of the same.

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any Property and may grant any
otherinterest or right over any Property on any terms, and subject to aay conditions, that he thinks fit.

A Receiver may provide services and employ or engage any managers, officers, servants, contractors, workmen,
agents, other personngl and professional advisers on any terms, and subjject to any conditions, that he thinks fit. A
Receiver may discharge any such person or any such person appointed by the Employment Business,

A Receiver may make, exercise or revake any value added tax-optlon to tax as hie thinks fit.

A Receiver may charge ard receive any sum by way of remurneration {in addlition to ail costs, charges and expenses
incurred by him) that Quba may prescribe or agree with him.

A Receiver may collect and gat in the Secured Assets or any part of them in respect of which he is appointed, and
make any demands and take any-proceedings as may.seem-expadient for that purpose, and take possession of the
Secured Assets with like rights.

A Receiver may carry on, manage, develop, reconstruct, amalgamate ar diversify.or concur In carrying an, managing,
developing, reconstructing, amalgarmating cr diversifying the business of the Employment Business.

A Receiver may sell, exchange, convert inta money and realiseall or any.of the Secured Assets inrespect of which
he is appointed in any manner {including, without Hmitation, by public auction or private sale} and generally. on any
terms and conditions as he thitks fit. Anysale may be for any consideration that the Receiverthinks fit and a Receiver
Tnay promate, or concurin promoting, a company to purchase the Secured Assets to be-sold.

A Receiver may sever and sell separately any fixtures or fittings from any Property without the consent of the
Employment Business.
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A Receiver may sell and assign all or any of the Book Debts in respect of whith heis appointed in any manner, and
generally on any terms and conditions, that he thinks fit.

A Receiver may give valid receipt for all monies and execute all assurances and things that may be proper or
desirable for realising any of the Secured Assets.

A Receiver may make any arrangement, settlemant or compromise between the Employment Busingss and any
other person that he may think expedient.

A Receiver may bring, prosecute, enforee, defend and sbanden all actions, sults and proceedings in relztion to any
of the Secured Assets as he thinks fit.

A Receiver may make substitutions of, &r improverents to, the Equipment as he may think expediant.

A Receiver may make calls conditionally or unconditionally an the members of the Employment Business in respect
aof uncalled capital with Hor that purpose and Tor the purpose of enfording paymerits of any calls so made) the sarme
powers as ara conférrad by the articles of assotiation of the Employriient Business ofi its directalrs in respect.of cally
authorised to he made by tham.

A Recelver may, if he thinks fit, but without prejudice to the indermnity in clause 15, effect with any insurer any
palicy of instrance eithier in Yieu or satisfaction of, orin addition to, the insurance required to be maititained by the

Emplayment Business under this deed.

A Receiver may exercise alt powers provided for in the LPA 1925 in the same way as if he had been duly appointad
under the LPA 1925, and exercise all powers provided for an-administrative receiver in Sthedule 1 to the Insolvency

Act 1986.

A Receivar may, fer any of the purposes authorised by this clause 12, raise meney by borrowing from Guba {or from
any other-person) either unsecured ar on the security of all or any of the Secured Assets in.respect of which he.is
appointed on any terms that he thinks fit (including, if Quba consents, terms under which that security ranks in
prigrity to this deed),

A Recaiver may redeem any prior Security and settle and pass the accounts to which the Security relates. Any
accounts so settlted and passed shall be, in the absence of any manifest arror, conclusive ang hinding on the
Emplayment Business, and the monies so paid shaf be deemed to be an expense properly incurred by the Recelver.

A Receiver may delegate his powers in accordance with this-deed.

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and rights he would be
cepable of exercising, and do ali those acts and things, as an shselute beneficial owner could exercise or do in the
ownarship and mansgement of the Secured Assets or any part of the Secured Assets.

A Recalver may doany other acts and things that he:
(a}  may consider desirabie ar necessary for realising any of the Secured Assets;

{b)  may consider incidental or conducive to any of the rights or pawers conferred on 3 Receiver underor by
virtue of this deed or law; or
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{c} lawfally may or can do as agenit for the Employment Business.

Delegation

Qubsz or arty Receiver may delegate (sither genesally or specifically) by power of attorney or in.any other mannerto
any persen any right, power, authority-or discration conferred on it by this deed (including the power of attorney
granted under clause 17.1).

Quba and each Receiver may make a delegation on the terms and conditions {including the power to sub-delegate)
that it thinks fit.

Naither Quba nor any Receiver shall ba in any way fable or responisible ta the Employnent Business for any loss or
ftability arising from any.act, default, omission or misconduct on the part of any Delegate.

Application of proceads

All monies received by Quba, 2 Receiver or a Delegate pursuant to this deed, after the security constituted by this
deed has become enforceable, shall (subject to the claims of any person having priar rights and By way of variation
of the LPA 1925) be applied in the-following order of priority:

{a)  inortowards payment of or provision for all costs, charges and expenses incurred by or oa behaif of Quba
[and any Receiver, Delegate; altorney or agent appointed by if) under or in connection with this deed,
and of ail remuneration due to.any Receiver under or in connection with this deed;

() in or towards payment of or provision for the Secured Lizbilities in any order and manner that Quba

determines; and

{c) in payment of the surplus {if any) to the Employment Business or other person entitfed to it

Neither-Quba, any Receiver nor any Delegate shall be bound (whether by virtue of section 209(8}) of the LPA 1925,
which is varied accordingly, or otherwise) to pay or appropriate any receipt or payment first towards interast rather
than _principai or atherwise in any particular order between any of the-Secured Liabilities.

All monies recaived by Quba, a Receiver or s Delegate under this deed:

{3 tridy, at thi discrtion-of Cuba, Recsiver or Delegate, be credited to any suspense or securities realised
account;

{b}  shail bear interast, if any, at the rate sgread in writing between Cuba and the Employment Business; and

{c} may be held in that'sccount for se long as Quba, Receiver or Delegate thinks fit.

Costs-and indemnity

The Employment Business shall, within five Business Days of demand, pay to, ar relmburse, Quba and any Receiver,
on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind {including, without limitation,
tegal, printing and out-of-pocket expenses) incurred by Quba, any Receiver ¢r-any Delegate in connection with:

{a)  this deed-arthe Secured Assets:

(b}  taking, holding, protecting, perfecting, preserving or anforcing {or attempting to do so) any of Quba's, a
Receiver's or a Delegate's rights under this deéd; or
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{c) taking praceedings 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 refevent cost or expense arose until full discharge of thit cost or expense
{whether before or after judgmant, liquidation, winding up or administration of the Employment Business) at the
rate and in the manner specified in the Recruitment Support Services Agreement.

The Employrment Busingss shafl indemnify Quba, each Receiver and each Delegate, and their respective employees
and agents against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect
or consequantial losses, loss of profit, loss of reputation and all interest, penalties and fegal costs (tafculated 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:

{a}  theexercise or purported exercise of any of the rights, powers, authorities or discretions vested i them
under this-deed or by law in respect of the Secured Asgets;

{(b)  taking holding, protecting, perfecting, preserving or enforcing {or attempting to de so} the security
canstituted by this deed; or

{c}  any cefault ordelay by the Employmient Business in performing any of its abligations under this deed.

Any past or present employee or agent may enforce the terms of this. clause 15.2 subject to and in accordance with
the provisions of the Contracts {Rights of Third Parties) Act 1999,

Further assurance

The Emplayment Business shall, at its own expense, take whatever action Quba ar any Receiver may reasonably
requirefor: _

{a) creating, perfecting or protecting the security intended to be created by this deed;

{b) ' facilitating the realisation of any Securad Asset, or

{c) facilitating the exarcise of any right, powsr, authiority or discretion exercisable by Quba or any Receiver

in respect of any Secured Asset,

including, without Jimitation (if Quba or Receiver thinks it expedient] the execution of any transfer, conveyance,
assignmentorassurance of all or any of the assets forming part of {or intended to form part of) the Secured Assets
{whether to Quba or to its nominee} and the giving of any notice, order or direction and the making of any
registration.

Power of attorney

By way of security, the Employment Business irrevocably appoints Quba, every Receiver and every Delegate
separately to be the attorney of the Employment Business and, in its name, on its behalf and a5 its act ard deed, to
execute any dotuments and do any acts and things that:

{a)  theEmplovment Business is reguired to execute and do uhder this deed; or

(b)  anyattorney deemns proper ar desirable in exercising any-of the rights, powers, autharities and discretions
coriferred bythis deed or by law on Quba, any Recaiver orany Delegate,
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The Employment Bisiness ratifies and confirms, and agrees to ratify-and confirm, anything that any of its attorneys
may do in the proper and lawful exercise, or purporied exercise; of all or any of the rights, powers, authorities and
discretions referred to in clause 17.1.

Release
Subject to clause 25.3, on the expiry of the Security Pericd (but ot otherwise), Quba shall, at the request and cost
of the Employment Business, take whatever action is necessary to:

{a} release the Secured Assets from the security constituted by this deed; and

{b)  reassign-the Secured Assets to the Employment Susiness.

Assigriment and trarisfer

At any time, without the consent of the Employment Business, Quba may assign or transfer any or all of s rights
and obligations under thiz deed.

{uba may disclose toany actusl ar proposed assignee or transferee any infarmations in its possession that relates
to the Employment Business, the Secured Assets and this dead that Quba considers appropelate.

The Employment Business may not assign any of its rights, or transfer any of its rights or obligations, under this
deed.

Set-off

Cuba may at any timea set-off any liability of the Employrment Business to Quba against any liability of Guba to the
Emplayment Business, whether either liabifity is present or future, Higuidated or unliguidated, and whether or not
either liability arises under this. deed. If the liabilities to be set off are expressed in different currencies, Quba ray
convert either Hability at a market rate of exchange for the purpose of set-off. Any exercise by Quba of its rights
under this clause 20 shali not limt or affect any other rights or remedies available to 1t unider this deed or otherwise.

Qubaisnot obliged to exercise its rights under clause 20.1. If, however, it does exercise those rights it rmust promptly
natify the Employmeant Business of the sef-off that has beers made.

Al payments made by the Employment Business to Quba under this deed shall be made without any set-off,
counterclaim, deduction or withholding {other than any deduction gr withholding of tax as required by law).

Amendments, waivers and consents

No amendment of this deed shall be effective-untess it is in writing and signed by, oron behalf of, sach party {orits
authorised representativel.

A waiver of any right or remedy under this deed or by (aw, or any consent given under this deed, is anly effective if
given in writing by the waiving or consenting party and shall ot be deerned a waiver of any other breach or default,
it enly applies in the circumstances for which it is given and shalf not prevent the party giving it from subsequently

relving on the relevant provision.
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A failure to exercise; or a defay in exarciging, any right or remedy provided under this dead or by law shall not
constitute a-waiver of that or-any other right or remedy, prevent or rastrict any further exarcise of that orany other
right. or remedy or constitute an election 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 orany other right or remedy.
No elaction to affirm this deed by Quba shall be effective unless it is in writing.

The rights and remedies provided under this deed are cumulative and are'in addition to, and not exclusive of; any
rights and remedies provided by law.

Severance

if any provision (or part of a provision} of this deed is or becormes invatid, illegal or unenforceabie, it shall be deemed
modified to the minimur &xtent nacessary to make it valid, legal and enforceable. If such modification is nat
pussibie, the relevant provision (or part of a provision) shall be deemed deleted. Any modification to or deletion of
& provision {or part of a provision) under this clause shall not affect the legality, validity and -enforceability of the
rest of this deed.

Caounterparts

This deed may be executed in any number of countergarts, each of which when executed and delivered shall
constitute a duplicate original, but all the counterparts shall togather constitute one deed.

Transmission of the executed signature page of a counterpart of this deed by fax or ernall {in PDF, JPEG or ather
agreed format) shall take effect as delivery of an executed counterpart of this deed. If either method of delivery is
adopted, without prejudice to the validity of the deed thus made, each party shall provide the others with the
original of such counterpart as soon as reasonably possible thereafter.

Third party rights
Except as expressly provided elsewhere in this degd, a persorr who is not 2 parly to this deed shall not have any
rights under the Contracts {Rights of Third Parties} Act 1959 to enforce, or enjoy the. benefit of, any terrn of this

daad. This does netaffect any right or remedy: of a third party which exists, or is available, apart from that Act.

Therights of the parties to rescind-or agree any amendment or walver under this deed are ot subject to the consent
of any other person.

Further provisions

Independent security

The security constitited by this deed shall be in addition to, and independent of, any other security or guaranteg
that Guba may hold far ariy of the Secured Liabifities at ary time. No prior security held by Quba over the whole or
any part of the Secured Assets shall marge in the security created by this deed,

Continuing security
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The security constituted by this dead shall fémain in full force and effect as  continuing security for the Secured
Liabilities, despite any settlement of account, or intermediate payment, or other matter or thing, unless and until
Quba discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Employment Business and Quba shall be deemed conditionat on
no payment ar security received by Quba in respect of the Securad Liabilities being avoided, reduced or ordered to
be refunded pursuant ta any taw relating to insclvency, bankruptey, winding-up, administration, receivership or
otherwise, Desgite any such release, discharge of settlement:

(@) Qubae or ity nominee rmay retain this deed and the security created by or pursuant to i, including all
certificates and documents refating to the whole or any part of the Secured Assets, for-any period that
Ouba deems necessary to provide Quba with security sgainst-any such avoidance, reduction or order for

refund; and

b  Qube may recover the value or amouit of such security or payment from the Empfayment Business
subsequently as if the release, discharge or settlement had not occurred.

Certificates

A certificate or determination by Quba as o any amount for the tima being due to it from the Emplayment Business
uridet this deed and the Becruitment Support Services Agraement shall be, in the absence of any manifast.error,
conclusive evidence of the amount-due.

Consolidation

The restriction on the-right of conselidation contained in section 83 of the LPA 1625 shall not apply o this deed.

Smal! compary moratorium

Netwithstanding anything to the contrary in this deed, neither the obtairing of a moratorium by the Employment
Business under schiedule Al tothe Insolvency Act 1986 nor the-doing of anything by the Employment Business with
a view to obtaining such a moraterium {including any preliminary decision or investigation) shali be, or be construed

as:
{a)  an eventunder this deed which causes any floating charge created by this deed to crystallise;
(b} an event under this deed which causas any restriction which would not otherwise apply to be imposed
on the disposal of any property by the Employment Business; or
(c) a ground under this deed for the appointment of a Receiver.
Natices

Each notice or other communication requirad to be given to a party under or in connection with this deed shali be:
{al  inwriting;
{b}  delivered by hand, by pre-paid first-class post or other next-warking day delivery service; and

(c} sent 1o:
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M D1 RECRUITMENT LIMITED at:
15 Hearle Way, Hatfield, United Kingdom, AL10 9EW
Attantion: Gaoffrey Shorter

il  Qubaat
1 Widcombe Street, Poundbury, Dorchester, Dorset DT1 3BS
Attention: Paul Tomks

orto any other address or fax numberas is-notified in writing by one party to the cther from time to time.

Any rotice or other cormmunication given under or in connection with this deed shall be deerned to have been
received;

(a)  if delivered by hand, at thetime Itis left at the relevant address; and

{b)  if posted by pre-paid first-class post or other next warking. day delivery service, on the sacond Business
Day after posting.

A notice or other communication given as described in clause 26.2(a) on a day that is not a Business Day, or after
normal business hours, in the place it is received, shall be deemed to have baen received on the next Business Day.

This clause 26 does not apply to the service of any proceadings or ather documients in-any legal action or, where
applicable, any arbitration or other methad of dispute resolution.

A notice or other communication given wnder ar in connection with this deed s not valid if sert by email,

Governing law and jurisdiction

This deed and any dispute or claim arising.cut of or in connection with it or its subject matter or formatlon {including
non-contractual disputes or claims) shall be governed by and construed in accordarnice with the faw of England and
Wales,

Each party irrevocably agrees that, subject as provided below, the courts-of England and Wales shall Rave exclusive
jurisdiction aver any disputeor claint arising out-of or in connection with this deed or its subject matier of formation
{indluding non-coritractual disputes.or claims). Nothing in thiscfause shal! limit the right of Quba to take proceedings
'agaiﬁs.t the Employment Business in any other court of competent jurlsdiction, nor shall the taking of proceedings
in any one or mare jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently:
or nat, to the extent permitted by the law of such other jurisdiction.
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Thisdecuriient has been executed as 2 deed and is delivered and takes effect on the date stated at the beginining of it.

01 RECRUITMENT LIMITED

Executed as g deed by D1 RECRUITMENT
LIMITED acting by Geoffrey Sharter, 2
directer, in'the presefte of:

Diractor

Jea Claude Heduum Director 2 Chosaley Road

Witness

Natrie, Address & occupation of withess

QUBA SOLUTIONS LIMITED
Executed as.a deed by Quba Solutions
Limited acting by:

Ashley lyas adley. Lyes
a director, and Director
Rik Klng R » -
ik Ring
a director Diractor
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