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In accordance with

MRO1 o &

Sections 859A and

859 of the Companies

Act 2006 : i

; Particulars of a charge Companies House
A fee is payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form is for What this form 1s NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshouse gov uk
an instrument instrument Use form MROS

~ You must enclose a certified copy of the instrument with this form Thi

This form must be delwered to the Registrar for registration with
21 days beginming with the day after the date of creation of the charg
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompa
court order extending the time for delivery

L

26/04/2016 #117

scanned and placed on the public record Do not send the oniginal COMPANIES HOUSE

Company number

Company details o oKL une
NI OO R R .

Please complete in typescript or n

Company name in full l Caine Recruitment Associates Limited bold black capitals

A | Al fields are mandatory unless

specified or indicated by *

Charge creation date ¥ fdz_l‘ﬁ_ I—‘TW |§_|—'()_|y1_|?

Charge creation date

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name Quba Solutions Ltd
|
Name
Name
Name

If there are mare than four names, please supply any four of these names then
tick the statement below

[ 1confirm that there are more than four persons, secunity agents or
trustees entrtled to the charge

06/14 Verston 2 0




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed security included in the mstrument

Brief description

None

Please submit only a short
description If there are a number of
plets of land, arcraft and/or ships,
you should simply describe some

of them in the text field and add &
statement along the lines of, "for
more details please refer to the
mstrument”

Please hmit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge} or fixed
security over any tangibte or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes
O neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
[0 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O nNe

Trustee statement @

You may tick the box if the company named in Section 1 s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
farm MR06)

Signature

Please sign the form here

Signature

Signature

X | X

This form must be signed by a person with an interest in the charge

06/14 Version 20
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, 1t will help Companies House if there 1s a query
on the ferm The contact information you give wiil be
visible to searchers of the public record

[ =t \/ictona Horton

| compemIETe. Quiba Solutions Ltd

I Address

1 Widcombe Street
ﬁ’oundbury

i

I Post town

Dorchester

County/Region D Orset

= il fsfels]

I Country

IDX

l Telephone

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, it must
be a certified copy

ooo o o o g ogd

Please note that all information on this form wll
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge fited
on paper

Make cheques or postat orders payable to
‘Companies House '

E Where to send

You may return this form to any Compantes House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern treland
The Registrar of Compames, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companteshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10045073

Charge code. 1004 5073 0001 |

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st April 2016 and created by CAINE RECRUITMENT
ASSOCIATES LTD was delivered pursuant to Chapter A1 Part 25 of the
Compantes Act 2006 on 26th April 2016.

Given at Companies House, Cardiff on 3rd May 2016
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QUBASOL i

THIS DEED 15 dated 9-‘ / L{«

PARTIES

(1)

CAINE RECRUITMENT ASSOCIATES LIMITED incorporated and registered in England and Wales with
company number 10045073 whose registered office 15 at 71-75 SHELTON STREET, COVENT GARDEN,
LONDON WC2H 9JQ (Employment Business)

(2) QUBA SOLUTIONS LIMITED incarporated and registered in England and Wales with company number
7907578 whose registered office 15 at 1 WIDCOMBE STREET, POUNDBURY, DORCHESTER, DORSET DT1
3BS (Quba}

BACKGROUND

(A) Quba has agreed, pursuant to the Recruitment Support Services Agreement, to provide the Employment
Business with recruitment support services on a secured basis

{B} Under this deed, the Employment Business provides security to Quba for the faclities made available
under the Recruitment Support Services Agreement

AGREED TERMS

1 Cefinitions and interpretation

i1 The following definitions apply 1n this deed

Administrator- an adrmimistrator appointed to manage the affairs, business and property of the
Employment Business pursuant to clause 8 12 -

Book Debts zll present and future book and other debts, and monetary claims due or owing to the
Employment Business excluding any already book debts validly assigned to Quba under the Recruitment
Support Services Agreement,

Business Day a day other than a Saturday, Sunday or public holiday 1n England when banks in London
are open for business

Delegate any person appointed by Quba or any Receiver pursuant to clause 13 and any person appointed
as attorney of Quba, the Receiver or the Delegate

Equipment all present and future equipment, vehicles, furriture, fittings, installations and apparatus and
other tangible moveable property for the time being owned by the Employment Business, including any
part of it and all spare parts, replacements, modifications and additions

Event of Default has the meaning given to that expression in the Recruitment Support Services
Agreement

Insurance Policy each contract and policy of insurance effected or maintained by the Employment
Busmess from time to time in respect of its assets or business (including, without mitation, any contract
or policy of insurance relating to the Properties or the Equipment)

Caine Support Services Agreement - Quba Principal - Margin Basis - 230316 22
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12

Inteflectual Property: the Employment Business's present and future patents, trade marks, service marks,
trade names, designs, copyrights, inventions, topographical or sirmilar nghts, confidential information
and know-how and any mterest in any of these rights, whether or not registered, including all
applications and rights to apply for registration and all fees, royalties and other rights derived from, or
incidental to, these nights

Investments afl present and future certificated stocks, shares, loan capital, securitias, bonds and
investments (whether or not marketable) for the time being owned (at law or in equity) by the
Employment Business, including any

{a)  dwdend, interest or ather distribution paid or payable in relation to any of the Investments,
and

{b) right, money, shares or property accruing, offered or 1ssued at any time in relation to any of
the Investments by way of redemption, substitution, exchange, conversion, bonus, preference
or otherwise, under option nghts or otherwise

LPA 1925 Law of Property Act 1925

Properties all freehold and leasehold properties (whether registered or unregistered} and all
commonhold properties, now or v the future {and from time to time) owned by the Employment
Business, or In which the Employment Business holds an interest, and Property means any of them

Recelver a recewver, recever and manager or administrative receiver of any or all of the Secured Assets
appointed by Quba under clause 11

Recruitment Support Services Agreement. the agreement dated 23 March 2016 between the
Employment Busingss and Quba for the provision of recruitment support services secured by this deed

Secured Assets all the assets, progerty and undertaking for the time being subjecito the Secunity 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 future monies, obhigations and liabilities of the Employment Business
to Quba, whether actual or contingent and whether owed jointly or severally, as pnincipal or surety or in
any other capaaty, under or in connection with the Recruitment Support Services Agreement or this
deed [including, without hmitation, those ansing under clause 25 3({b}}, together with all interest
{(including, without limitation, default interest) accruing in respect of those monies, obligations or
labihties

Security any mortgage, charge {whether fixed or floating, legal or equitable), pledge, lien, assignment
by way of security or other secunty interest securing any obbgation of any person, or any other
agreement or arrangement having a similar effect

Security Penod the period starting on the date of this deed and ending on the date on which Quba 15
satisfied that all the Secured Lrabilities have been unconditionally and rrevocably paid and discharged in
full and no further Secured Lrabilities are capable of being outstanding
In this Deed

{a) clause and Schedule headings shall not affect the interpretation of this deed,

(b) a reference to a person shatl include a reference to an indwidual, firm, company, corporation,
partnership, unincorporated body of persons, government, state or agency of a state or any
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{d)

(e)

(f)

(g)

(h}
)

i

(m)

(n)

(o)

{p}

()

{n

association, trust, joint venture or consortium {whether or not having separate ilegal
persanality},

unless the context otherwise requires, words in the singular shall include the plural and in the
plural shalt include the singular,

unless 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 permitted
transferees,

areference to a statute or statutory provision 1s a reference to 1t as amended, extended or re-
enacted from time to time,

a reference to a statute or statutory provision shatl include all subordinate legislation made
from time to time under that statute or statutory provision,

a reference to wnting or written includes fax but not emall,

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

a reference to this deed (or any provision of it} or to any other agreement or dacument
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
time to time,

unless the context otherwrse requires, a reference to a clause or Schedule 1s to a clause of, or
Schedule to, this deed

any words following the terms including, include, in particular, for example or any similar
expression shall be construed as iliustrative and shall not imit the sense of the words,
description, definifion, phrase or term greceding those terms,

a reference to an amendment includes a novation, re-enactment, supplement or variation
{and amended shall be construed accordingly),

a reference to assets includes present and future properties, undertakings, revenues, rights
and benefits of every description,

areference to an authorisation includes an approval, autherisation, consent, exemption, filing,
licence, notarisation, registration and resolution,

areference to continuing in relation to an Event of Default means an Event of Default that has
not been remedied or waived,

a reference to determines or determined means, unless the contrary 15 indicated, a
determination made at the absotute discretion of the person making it,

a reference to a regulation includes any regulation, rule, officiat directive, request or guideline
(whether or not having the force of law) of any governmental, inter-governmental or
supranational body, agency, department or regulatory, self-regulatory or other authonty or
organisation, and
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13

14

15

31

(s) any term which 1s not defined in this deed shall have the meaning set out in the Recruitment
Support Services agreement

If Quba considers that an amount paid by the Employment Business in respect of the Secured Liabilities
15 capable of being avoided or otherwise set aside on the hiquidation or administration of the Employment
Business or otherwise, then that amount shall not be considered to have been irrevocably paid for the
purposes of this deed

A reference in this deed to a charge or mortgage of or over any Property includes

{a) alt 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,

(b}  the proceeds of the sale of any part of that Property and any other monies patd or payable in
respect of or in connection with that Property,

{c} the benefit of any covenants for title given, or entered into, by any predecessor in title of the
Employment Business in respect of that Property, and any monies paid or payable i respect
of those covenants, and

{d) all nghts under any licence, agreement for sale or agreement for {ease In respect of that

Property

For the purposes of section 2 of the Law of Property (Misceflaneous Provisions) Act 1989, the terms of
the Recruitment Support Services Agreement and of any side letters between any paruies in relation to
the Recruitment Support Services Agreement are incarporated into this deed

Covenant to pay

The Employment Business shall, on demand, pay to Quba and discharge the Secured Liabilities when
they become due

Grant of security

As a continuing secunty for the payment and discharge of the Secured Liabilities, the Employment
Business with full titie guarantee charges to Quba by way of first fixed charge

{a) all Properties acquired by the Employment Bus:ness in the future,

{b)  all present and future interests of the Employment Business not effectively mortgaged or
charged under the preceding provisions of this clause 3 0, or over, freehold or leasehold
property,

{c) all present and future rights, licences, guarantees, rents, deposits, contracts, covenants and
warranties relating to each Property,

{d}  all licences, consents and authorisations (statutory or otherwise} held or required in
connection with the Employment Business's business or the use of any Secured Asset, and all
rights 1n connection with them,

(e} all its present and future goodwill,

{f} allits uncalled caputal,
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32

33

34

35

36

(g all the Equipment,

{h} all the Intellectual Property,
(1} all the Book Debts,

{1} ali the Investments,

k) ait monies from time to time standing to the credit of its accounts with any bank, financial
institutton or other person, together with all other nights and benefits accruing to or ansing in
connection with each account {including, but not limited to, entitlerments to interest), and

() all its nights in respect of each Insurance Policy, including alt claims, the proceeds of all claims
and all returns of premium in connection with each Insurance Policy

As a continuing secunty for the payment and discharge of the Secured Liabilities, the Employment
Business with full title guarantee charges to Quba, by way of first flcating charge, all the undertaking,
property, assets and rights of the Employment Business at any time not effectively mortgaged, charged
or assigned pursuant to clause 31

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by clause
32

The floating 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 i

{a} the Employment Business

(1} creates, or attempts to create, without the pnor written consent of Quba, a Securrty
ar a trust in favour of another person over oll or any part of the Secured Assets (except
as expressly perrmitted by the terms of this deed or the Recruitment Support Services
Agreement), or

i disposes, or attempts to dispose of, all or any port of the Secured Assets (other than
Secured Assets thot are only subject to the flooting charge while 1t remans
uncrystailised),

{b} any person levies {or attempts to levy) any distress, attachment, execution or other process
aganst all or any part of the Secured Assets, or

(c) a resolfution 1s passed or an order (s made for the winding-up, dissolusion, administration or
re-organisation of the Employment Business

Quba may, in its sole discretion, at any time and by written notice to the Employment Businass, convert
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 asset acquired by the Employment Business after any crystallisation of the floating charge created
under this deed that, but for that crystallisation, would be subject to a floating charge under this deed,
shall {unless Quba confums otherwise to the Employment Business In writing} be charged to Quba by
way of first fixed charge
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4 Liability of the Employment Busmness

41 The Employment Business's hability under this deed in respect of any of the Secured Liabnliues shall not
be discharged, prejudiced or affected by

{a)

any secunty, guarantee, indemnity, remedy or other right held by, or available to, Quba that
15, or becomes, wholly or parually illegal, void or unenforceable on any ground,

{b}) Quba renewing, determining, varying or increasing any facility or other transaction in any
manner or concurnng in, accepting or varying any campromise, arrangement or settlement,
or omitting to claim or enforce payment from any other person, or

(c) any other act or amission that, but for this clause 4 1, might have discharged, or otherwise
orejudiced or affected, the liability of the Employment Business

42 The Employment Business waives any right it may have to require Quba to enforce any security or other

right, or claim any payment from, or otherwise proceed against, any other person before enforang this

deed against the Employment Business

5 Representations and warranties
51 The Employment Business makes the following representations and warranties to Quba
(a) The Employment Business 1s the sole legal and beneficial owner of the Secured Assets
(B) The Secured Assats are free from any Security other than the Security created by this deed
(c) The Employment Business has not received, or acknowledged notice of, any adverse claim by
any person in respect of the Secured Assets or any Interest in them
(d) There are no covenants, agreements, reservations, condittons, interests, rnghts or other
matters whatsoever that materially and adversely affect the Secured Assets
{e) There 1s no breach of any law or regulation that materially and adversely affects the Secured
Assets
{f) Nothing has arisen, has been created or 1s subsisting, that would be an overrding interest in
any Property
(8) No Security expressed to be created under this deed 1s hable to be avoided, or otherwise set
aside, on the hiquidation or admimstration of the Employment Business or otherwise
(h}  Thrs deed constitutes and wll constitute the legal, vahd, binding and enforceable obligations

]

of the Employment Business, and 1s, and will continue to be, effective secunty over ali and
every part of the Secured Assets in accordance with its terms

The Investments are fully paid and are not subject to any opbion to purchase or similar nghts
and

0] No constitutional document of an issuer of an investment, nor any other agreement

(A) restricts or inhibits any transfer of the Investments on creation or
enforcement of the secunity constituted by this deed, or

(B) contans any rights of pre-emption in relation to the Investments
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52

61

62

63

64

65

66

67

The representations and warranties set out in clause 5 1(a) to clause 5 1(1) are made by the Employment
Business on the date of this deed are deemed to be repeated on each day of the Securnity Penod with
reference to the facts and circumstances existing at the time of repetition

General covenants

The Employment Business shall not at any time, except with the prior written consent of Quba

{a) create, purport to create or permit to subsist any Security on, or in relation to, any Secured
Asset other than any Securnity created by this deed,

{b})  sell, assign, transfer, part with possession of, or otherwise dispose of 1n any manner (or
purport to do so), all or any part of, or any interest In, the Secured Assets {except, In the
ardinary course of business, Secured Assets that are only subject to an uncrystallised floating
charge), or

{c) create or grant (or purport to create or grant) any interest in the Secured Assets in favour of
a third party

The Employment Business shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or atherwise prejudice the security held by Quba, or matenally dmimish the value
of any of the Secured Assets or the effectiveness of the secunty created by this deed

The Employment Business waives any present or future right of set-oif 1t may have in respect of the
Secured Liabilities {including sums payable by the Employment Business under this deed}

The Employment Business shall not use or permit the Secured Assets to be used in any way contrary to
law

The Employment Business shall

{a) comply with the requirements of any law and regulation relating to or affecting the Secured
Assets or the use of it or any part of them,

{b} obtain, and promptly renew from time to time, and comply with the terms of all authonsations
that are required in connection with the Secured Assets or their use or that are necessary to
preserve, maintain or renew any Secured Asset, and

{c) promptly effect any maintenance, modifications, alterations or repairs that are required by
any law or regutation to be effected on or In connection with the Secured Assets
The Employment Business shall use its best endeavours to

{a} procure the prompt observance and performance of the covenants and other obligations
imposed on the Employment Business's counterparties, and

(b}  enforce any nghts and institute, continue or defend any proceedings relating to any of the
Secured Assets that Quba may require from time to time

The Employment Business shall, promptly on becorming aware of any of the same, notify Quba in wnting
of
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71

72

81

82

83

84

85

36

87

g8

(2) any representation or warranty set out In clause 5 which 1s incorrect or misleading in any
material respect when made or deemed to be repeated, and

{b)  any breach of any covenant set out in this deed

Intellectual Property covenants

The Employment Business shall take all necessary action to sazfeguard and mantain present and future
rights in, or relating to, the Intellectual Property mcluding {without imitation) by observing all covenants
and stipulations relating to those rights, and by paying all applicable renewal fees, licence fees and other
Qutgoings

The Employment Business shall not permit any Intellectual Property to be abandoned, cancelled or to
lapse

Powers of Quba

Quba shall be entitled (but shall not be obliged) to remedy, at any trme, a breach by the Employment
Business of any of its obligations contained in this deed

The Employment Business irrevocably authorises Quba and 1ts agents todo all things that are necessary
or desirable for that purpose

Any monies expended by Quba in remedying a breach by the Employment Business of its abligations
contained in this deed shall be reimbursed by the Employment Business to Quba on a full indemnity basis
and shall carry interest in accordance with clause 15 1

The rights of Quba under clause 8 1 are without prejudice to any other nghts of Quba under this deed

The exercise of any nghts of Quba under this deed shall not make Quba hable to account as a mortgagee
IN possession

At any time after the security constituted by this deed has become enforceable, Quba or any Receiver
may, as agent for the Emgployment Business, dispose of any chattels or produce found on any Property

Without prejudice to any obligation to account for the proceeds of any disposal made under clause 8 6,
the Employment Business shall indemnify Quba and any Recewer against any habiity arising from any
disposal made under clause 8 6

To the extent permutted by law, any right, power or discretion conferred by this deed on a Recever may,
after the security constituted by this deed has become enforceable, be exercised by Quba in relation to
any of the Secured Assets whether or not it has taken possession of any Secured Assets and without first
appointing a Recewver or notwithstanding the appointment of a Recewver
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g9

810

811

812

813

814

91

g2

If Quba recewves, or 15 deemed to have receved, notice of any subsequent Secunity, or other interest,
affecting all or part of the Secured Assets, Quba may open a new account for the Employment Business
in Quba's books Without prejudice to Quba's right to combine accounts, no money paid to the credit of
the Employment Business in any such new account shall be appropriated towards, or have the effect of
discharging, any part of the Secured Liabihties

If Quba does not open 3 new account immediately on receipt of the notice, or deemed notice, under
clause O, then, uniess Quba gives express written notice {o the contrary to the Employment Business, all
payments made by the Employment Business to Quba 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
Liabihties, as from the time of receipt or deemed receipt of the relevant aotice by Quba

Quba may, at its discretion, grant time or other indulgence, or make any other arrangement, variation
or release with any person not being a party to this deed (whether or not any such person is jointly hable
with the Employment Business) in respect of any of the Secured Liabilities, or of any other secunty for
them without prejudice either to this deed or to the liability of the Employment Business for the Secured
Liabilities

Quba may, without notice to the Employment Business, appoint any one or more persons to be an
Administrator of the Employment Business pursuant to Paragraph 14 of Schedule B1 of the Insolvency
Act 1986 if the security constituted by this deed becomes enforceable
Any appointment under thes clavse 8 12 shall

{a) be in writing signed by a duly authorised signatory of Quba, and

{b) take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act 1986
Quba may apply to the court for an order remowving an Admuiristrator from office and may by notice in

writing in accordance with this clause 8 12 appoint a replacement for any Administrator who has died,
resigned, been removed or who has vacated office upon ceasing to be qualified

wWhen security becomes enforceable
The security constituted by this deed shall become immediately enforceable if an Event of Default occurs
After the security constituted by this deed has become enforceable, Quba may, in its absolute discretion,

enforce all or any part of that securnity at the times, in the manner and on the terms it thinks fit, and take
possession of and hold or dispose of all or any part of the Secured Assets
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101

102

103

104

105

106

107

Enforcement of security

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

The power of sale and other powers conferred by section 101 of the LPA 1925 {as varied or extended by
this deed) shall be immediately exercisable at any time after the secunty constituted by this deed has
become enforceable under clause 9 1

Section 103 of the LPA 1925 does not apply to the security constituted by this deed

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

{a} grant a lease or agreement to lease,
{b) accept surrenders of leases, or

(c) grant any option of the whole or any part of the Secured Assets with whatever rnights relating
to other parts of 1t,

whether or not at a premium and containing such covenants on the part of the Employment Business,
and on such terms and conditions (includmg the payment of money to a lessee or tenant on a surrender)
as Quba or Recever thunks fit without the need to comply with any of the restrictions imposed by sections
99 and 100 of the LPA 1925

At any time after Quba has demanded payment of the Secured Lizbilities or (f the Employment Business
defauits in the performance of its obligations under this deed or the Recruitment Support Services
Agreement, the Employment Business will allow Quba or its Receiver, without further notice or demand,
immediately to exarcise all its nghts, powers and remedies in particular (and without limitation} to take
possession of any Secured Asset and for that purpose to enter on any premises where a Secured Asset
15 situated {or where Quba or a Receiver reasonably believes a Secured Asset to be situated) without
incurning any habihity to the Employment Business for, or by any reason of, that entry

At all tmes, the Employment Business must use its best endeavours to allow Quba or its Recever access
to any prermisas for the purpose of clause 10 5 (including obtaining any necessary consents or permits
of other persons} and ensure that 1its employees and officers do the same

At any time after the security consuituied by this deed has become enforceable, or after any powers
conferred by any Security having priority to this deed shall have become exercisable, Quba may

{a) redeam that or any other prior Secunty,

(b) procure the transfer of that Secunty toit, and

{c} settle and pass any account of the holder of any pnior Securnty
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The settlement and passing of any such account passed shall, in the absence of any manifest errar, be
conclusive and binding on the Employment Business All monies paid by Quba to an encumbrancer 1n
settlement of any of those accounts shall, as from 1ts payment by Quba, be due from the Empioyment
Business to Quba on current account and shall bear interest at the default rate of interest specified 1n
the Recruitment Support Services Agreement and be secured as part of the Secured Liabilities

No purchaser, mortgagee or cother person dealing with Quba, any Recewver or Delegate shall be
concerned to enguire

{a) whether any of the Secured Liabilities have become due or payable, or remain ungaid or
undischarged,

{b) whether any power Quba, a Recewver or Delegate Is purporting to exercise has become
exercisable or 1s properly exercisable, or

{c} how any money paid to Quba, any Recewer or any Delegate 15 to be applied

Each Recewver and Quba 1s entitled to all the nights, powers, privileges and immunities conferred by the
LPA 1925 on mortgagees and recewers

Neither Quba, any Recewer, any Delegate nor any Administrator shall be liable, by reason of entering
Into possession of a Secunty Asset or for any other reason, to account as Mortgagee N possession in
respect of all or any of the Secured Assets, nor shall any of them be hable for any loss on realisation of,
or for any act, neglect or default of any nature in connection with, alt or any of the Secured Assets for
which a mortgagee in possession might be lrable as such

The receipt of Quba, or any Receiver or Delegate shall be a conclusive discharge to a purchaser and, In
making any sale or other disposal of any of the Secured Assets or in making any acquisition inthe exercise
of their respective powers, Quba, and every Recever and Delegate may do so for any consideration, 1n
any manner and on any terms that it or he thinks fit

Receiver

At any time after the security constituted by this deed has become enforceable, or at the request of the
Employment Business, Quba may, withgut further notice, appoint by way of deed, or otherwise n
writing, any ene or mare persons to be a Recewer of all or any part of the Secured Assets

Quba may, without further notice {subject to section 45 of the Insolvency Act 1986 1n the case of an
adminustrative recever), from time to time, by way of deed, or otherwise in writing, remove any Receiver
appointed by it and may, whenever it thinks fit, appoint @ new Recewver i the place of any Recewver
whose appointment may for any reason have terminated

Quba may fix the remuneration of any Recewver appointed by it without the restrictions contained in
section 109 of the LPA 1925, and the remuneration of the Receiver shall be a debt secured by this deed,
to the extent not otherwise discharged
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The power to appoint a Recetver conferred by this deed shall be in addiion to all statutory and other
powers of Quba under the Insolvency Act 1986, the LPA 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 appoint a Recewer {whether conferred by this deed or by statute) shall be, and remain,
exercisable by Quba despite any prior appaintment in respect of all or any part of the Secured Assets

Any Recever 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 Recewver and for habihties incurred by that Recewver The
agency of each Recewer shall continue until the Employment Business goes into liquidation and after
that the Recewer shall act as principal and shall not become the agent of Quba

Powers of Receiver

Any Recerver appointed by Quba under this deed shall, in addition to the powers conferred on him by
statute, have the powers set out in clause 12 4toclause 12 25

If there 15 more than one Recewer holding office at the same time, each Receiver may (unless the
document appointing him states otherwise} exercise ail of the powers conferred on a Recever under
this deed indmidually and to the exciusion of any other Receiver

Any exercise by a Recewver of any of the powers given by clause 12 may be on behalf of the Employment
Business, the directors of the Employment Business (1n the case of the power contained In clause 12 18)
or himself

A Recewer may 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
approval or any other permission, consent or licence to carry out any of the same

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

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

A Recewver may make, exercise or revoke any value added tax option to tax as he thinks fit

A Recewver may charge and receve any sum by way of remuneration (in addivon to all costs, charges and
expenses incurred by him) that Quba may prescribe or agree with him
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A Recewver may collect and get in the Secured Assets or any part of them n respect of which he 1s
appointed, and make any demands and take any proceedings as may seem expedient for that purpose,
and take possession of the Secured Assets with hke nghts

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur n carrying
on, managing, developing, reconstructing, amalgamating or dwersifying the business of the Employment
Business

A Recewver may sell, exchange, convert into money and realise all or any of the Secured Assets in respect
of which he 1s appointed in any manner (including, without lrmitation, by public auction or private saie)
and generally on any terms and concditions as he thinks fit Any sale may be for any constderation that
the Racewver thinks fri and a Receiver may promote, or concur in promoting, a company to purchase the
Secured Assets to be sold

A Recewver may sever and sell separately any fixtures or fittings from any Property without the consent
of the Employment Business

A Recewver may sell and assign all or any of the Book Debts in respect of which he 1s 2ppainted in any
manner, and generally on any terms and conditions, that he thinks fit

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

A Recerver may make any arrangement, settlement or compromise between the Emplayment Business
and any other person that he may think expedient

A Recewer may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in
relation to any of the Secured Assets as he thinks fit

A Receiver may make substitutions of, or improvements to, the Equipment as he may think expedient

A Recewer may make calls condiionally or unconditionally on the members of the Employment Business
in respect of uncalled capital with {for that purpose and for the purpose of enforcing payments of any
calls so made) the same powers as are conferred by the articles of association of the Employment
Business on its directors in respect of calls authorised to be made by them

A Recewver may, If he thinks fit, but without prejudice to the indemnity in clause 15, effect with any
insurer any policy of insurance either in heu or satisfaction of, or in addition to, the insurance reguired
to be maintained by the Employment Business under this deed

A Recever may exercise all powers provided for in the LPA 1925 in the sarme way as if he had been duly
appointed under the LPA 1925, and exercise all powers provided for an administrative receiver in
Schedule 1 to the Insolvency Act 1986

A Receiver may, for any of the purposes authonsed by this clause 12, raise money by borrowing from
Quba [or from any other person) ether unsecured or on the secunty of all or any of the Secured Assets
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in respect of which he is appointed on any terms that he thinks fit including, f Quba consents, terms
under which that security ranks in priority to this deed)

A Recewver may redeem any prior Security and settle and pass the accounts to which the Security relates
Any accounts so settfed and passed shall be, in the absence of any manifest error, conclusive and binding
on the Employment Business, and the montes so patd shall be deemed to be an expense properly
incurred by the Recever

A Recewver may delegate his powers in accordance with this deed

A Recewver may, in relation to any of the Secured Assets, exercise afl powers, authonsations and nghts
he would be capable of exercising, and do all those acts and things, as an absolute beneficial owner could
exercise or doin the ownership and management of the Secured Assets or any part of the Secured Assets

A Recewver may do any other acts and things that he
(a) may consider desirable or necessary for realising any of the Secured Assets,

{b} may constder incidental or conducive to any of the nghts or powers conferred on a Receiver
under or by wirtue of this deed or law, or

{c} lawfully may or can do as agent for the Employment Business

Delegation

Quba or any Receiver may delegate {either generally or specifically) by power of attorney or in any other
manner to any person any right, power, authaonty or discretion conferred on 1t by this deecnlncludlng
the power of attorney granted under clause 17 1)

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

Neither Quba nor any Recewver shall be in any way hable or responsible 1o the Employment Business for
any loss or hability ansing from any act, default, omission or misconduct on the part of any Delegate

Apphcation of proceeds

All monies received by Quba, a Recewer 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 prior
nghts and by way of vaniation of the LPA 1925} be applied in the following order of prionty

{a) in or towards payment of or provision for all costs, charges and expenses incurred by or on
behalf of Quba (and any Recewver, Delegate, attorney or agent appainted by 1t} under or In
connection with this deed, and of all remuneration due to any Recewver under or in connection
with this deed,

{b} in or towards payment of or proviston for the Secured Liabihties in any order and manner that
Quba determines, and

{c) in payment of the surplus {if any) to the Employment Business or other person entitled to it
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Neither Quba, any Recewver nor any Delegate shall be bound {whether by virtue of section 109(8) of the
LPA 1925, which 15 vaned accordingly, or otherwise} to pay or appropriate any receipt or payment first
towards interest rather than principal or otherwise in any particular order between any of the Secured
Liabilres

All monies received by Quba, a Receiver or a Delegate under this deed

(2) may, at the discretion of Quba, Receiver or Delegate, be credited to any suspense or securities
realised account,

{b} shall bear interest, If any, at the rate agreed in wnting between Quba and the Employment
Business, and

{€) may be held in that account for so long as Quba, Recever or Delegate thinks fit

Costs and indemnity

The Employment Business shall, wathin five Business Days of demand, pay to, or reimburse, Quba and
any Recewver, on a full indemnity basis, all costs, charges, expenses, taxes and habilities of any kind
(including, without limitation, legal, printing and out-of-pocket expenses) incurred by Quba, any Receiver
or any Delegate in connection with

(a) this deed or the Secured Assets,

(b} taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) any of
Quba's, 2 Recewer's or a Delegate's rights under this deed, or

(€) taking proceedings for, or recoverning, any of the Secured Liabilities,

together with interest, which shall accrue and be payabte {without the need for any demand for payment
betng made) from the date on which the relevant cost or expense arose until full discharge of that cost
or expense (whether before or after judgment, hguidation, winding up or administration of the
Employment Business) at the rate and in the manner specafied in the Recruitment Support Services
Agreemernt

The Employment Business shail indemnify Quba, each Recetver and each Delegate, and their respective
employees and agents against all hiabilities, costs, expenses, damages and losses {including but not
hmited to any direct, indirect or consequential losses, loss of profit, loss of reputation 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 ansing out of or in connection with

(a} the exercise or purported exercise of any of the rights, powers, authonties or discretions
vested In them under this deed or by law n respect of the Secured Assets,

{b) taking, holding, protecting, perfecting, preserving or enforang (or attermpting to do so) the
security constituted by this deed, or

(c) any default or delay by the Employment Business in performing any of its obligations under

this deed

Any past or present employee or agent may enforce the terms of this clause 15 2 subject to and i
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999
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Further assurance

The Employment Business shall, at its own expense, take whatever action Quba or any Recerver may
reasonably require for

{a) creating, perfecting or protecting the security intended to be created by this deed,
(b) facthtating the reabisation of any Secured Asset, or
{c) faciitating the exercrse of any night, power, authonty or discretion exercisable by Quba or any

Recewver in respect of any Secured Asset,

including, without hmitation {f Quba or Recewer thinks 1t expedient} the execution of any transfer,
canveyance, assignment or assurance 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 ar
direction and the making of any registration

Power of attorney

By way of security, the Employment Busiess irrevocably appoints Quba, every Recewer and every
Delegate separately to be the attorney of the Employment Business and, in its name, on its behalf and
as 1ts act and deed, to execute any documents and do any acts and things that

(a) the Employment Business Is required to execute and do under this deed, or
(b} any attorney deems proper or desirable in exercising any of the rights, powers, authorities and

discretions conferred by this deed or by law on Quba, any Recever or any Delegate

The Employment Business ratifies and confirms, and agrees to ratify and confirm, anything that any of
Its attorneys may do i the proper and lawful exercise, or purported exercise, of all or any of the rights,
powaers, authorities and discretions referred to in clause 17 1

Release
Subject to clause 0, on the expiry of the Security Period (but not otherwise), Quba shall, at the request
and cost of the Employment Business, take whatever action 1s necessary to

{a) release the Secured Assets from the security constituted by this deed, and

(b) reassign the Secured Assets to the Employment Business
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Assignment and transfer

At any ttme, without the consent of the Employment Business, ®uba may assign or transfer any or all of
its nights and obligations under this deed

Quba may disclose to any actual or proposed assignee or transferee any information in its possession
that relates to the Employment Business, the Secured Assets and this deed that Quba considers
appropnate

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

Set-off

Quba may at any time set off any hability of the Employment Business to Quba against any habitity of
Quba to the Employment Business, whether either lability 15 present or future, hquidated or
unliquidated, and whether or not either ability anses under this deed !f the liabilities to be set off are
expressed in different currencies, Quba may convert either hability at a market rate of exchange far the
purpose of set-off Any exercise by Quba of its rights under this clause 20 shall not limit or affect any
other nghts or remedies avallable 1o it under this deed or otherwise

Quba 15 not obliged to exercise its rights under clause 20 1 If, however, it does exercise those rights it
must promptly notify the Employment Business of the set-off that has been made

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

Amendments, waivers and consents

No amendment of this deed shall be effective unless it 1s in writing and signed by, or on behalf of, each
party {or its authorised representative)

A waiver of any right or remedy under this deed or by law, or any consent given under this deed, 15 only
effective if given in writing by the waving or consenting party and shall not be deemed a waver of any
other breach or default it only applies in the crcumstances for which it 1s given and shall not prevent
the party gving it from subsequently relying on the relevant provision

A fallure to exercise, or a delay i exercising, any right or remedy provided under this deed or by law
shail not constitute a waver of that or any other right or remedy, prevent or restrict any further exercise
of that or any 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 or any other night ar remedy No election to affirm this deed by Quba shall be effective
unless it is in writing
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The rights and remedies provided under this deed are cumulative and are 1n addition to, and not
exclusive of, any rights and remedies provided by law

Severance

If any pravision {or pant of a provision) of thus deed 1s or becomes invalid, illegal or unenforceable, it shall
be deemed modified to the minimum extent necessary tc make it vald, fegal and enforceable If such
modification 1s not passible, the relevant provision (or part of a provision} shall be deemed deleted Any
modification to or deletion of a provision {or part of a provision) under this clause shall not affect the
legahty, validity and enforceability of the rest of this deed

Counterparis

This deed may be executed in any number of counterparts, each of which when executed and delvered
shall constitute a duplicate ongenal, but all the counterparts shall together constitute one deed

Transmission of the executed signature page of a counterpart of this deed by fax or emall (in POF, IPEG
or other 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 oniginal of such counterpart as soon as reasonably possible thereafter

Third party rights

Except as expressly provided efsewhere in this deed, a person who is not a party to this deed shall not
have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of,
any term of this deed This does not affect any right or remedy of a third party which exists, or is available,
apart from that Act

The rghts of the parties to rescind or agree any amendment or wawer under this deed are not subject
to the consent of any other person

Further provisions

Independent security

The security constituted by this deed shall be in addition to, and independent of, any other security or
guarantee that Quba may hold for any of the Secured Liabilities at any time  No pnor security held by
Cuba over the whale or any part of the Secured Assets shall merge in the secunty created by this deed

Continuing security

The security constituted by this deed shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any settlement of account, or intermediate payment, or other matter or
thing, uniess and until Quba discharges this deed 1n writing
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Discharge conditional

Any release, discharge or settlement between the Employment Business and Quba shall be deemed
conditional on no payment or security received by Quba in respect of the Secured Liabilittes being
avoided, reduced or ordered to be refunded pursuant to any law relating to insolvency, bankruptcy,
winding-up, admustration, recervership or otherwise Despite any such release, discharge or
settlement

{a) Quba or its nominee may retan this deed and the securnity created by or pursuant to it,
including all certificates and documents relating to the whole or any part of the Secured
Assets, for any period that Quba deems necessary to provide Quba with securtty against any
such avoidance, reduction or order for refund, and

(b} Quba may recover the value or amount of such secunty or payment from the Employment
- Business subsequently as if the release, discharge or settlement had not occurred

Certificates

A certficate or determmation by Quba as to any amount for the time being due to it from the
Employment Business under this deed and the Recruitment Support Services Agreement shall be, in the
absence of any manifest error, conclusive evidence of the amount due

Consolidation

The restriction on the right of consohdation contained m section 93 of the LPA 1925 shall not apply to
this deed

Small company moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining of a moratorium by the
Employment Business under schedule Al to the Insolvency Act 1986 nor the doing of anything by the
Employment Business with a view to obtaining such a moratonum (including any preliminary decision or
investigation}) shall be, or be construed as

{a) an event under this deed which causes any floating charge created by this deed to crystalhise,

{b) an event under this deed which causes any restriction which would not otherwise apply to be
imposed on the disposat of any property by the Employment Business, or

{c) a ground under this deed for the appointment of a Recerver
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Notices -~

Each notice or ether communication required to be given to a party under or In connection with thus
deed shall be

(a} In writing,
(b}  delvered by hand, by pre-paid first-class post or other next working day delivery service, and
{c) sentto
3] the Employment Business at
71-75 Shelton Street, Covent Garden, London, United Kingdom, WC2H S1Q
Attention Caine Osborne
(u} Quba at
1 Whdcombe Street, Poundbury, Dorchester, Dorset DT1 385
Attention Paul Tonks

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

Any notice or other communication given under or in connection with this deed shall be deemed to have
heen recewed

{a} if delivered by hand, at the time it 1s left at the relevant address, and

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

A notice or other communication given as described in clause 26 2(a) on a day that 1s not a Business Day,
or after normal business hours, tn the place it is received, shall be deemed to have been receved on the
next Business Oay

This clause O does not apply ta the service of any proceedings or other documents 1n any legal action or,
where applicable, any arbitration or other methcd of dispute resolution

A notice or other commumication given under or in connection with this deed is not valid if sent by emait

Governing law and junsdiction

This deed and any dispute or claim ansing out of or in connection with 1t or (ts subject matter or
formation {including non-contractual disputes or claims) shall be governed by and construed in
accordance with the law of England and Wales

Each party wrevacably agrees that, subject as provided below, the courts of England and Wales shall have
exclusive jurisdiction over any thspute or claim ansing out of or in connection with this deed or its subject
matier or formation (including non-contractual disputes or claims) Nothing in this clause shall hmit the
right of Quba to take proceedings against the Employment Business in any other court of competent
punsdiction, nor shall the taking of proceedings 1n any one or more jurisdictions preclude the taking of
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proceedings in any other jurisdictions, whether concurrently or not, to the extent permitted by the law
of such other junsdiction

This document has been executed as a deed and Is delivered and takes effect on the date stated at the
beginning of it.

Executed as a deed by Caine Recrutment C o
Assactates Limited acting by Cane
Osborne, a director, In the presence of Ca:'“ ¢ C)Sbcv’h 2
Director
SIGNATURE OF WITNESS {-_—r‘gS
NAME, ADDRESS [AND OCCUPATION] OF Seor S.
WITNESS 1S AuckKles Lone
Soutn OcKendom
Essex

Executed as a deed by Quba Solutions \5 b S

Limited acting by Ashley Lyas, a director, in
the presence of.

AN~

. Y _
SIGNATURE OF WITNESS Pywvwe o
NAME, ADDRESS [AND OCCUPATION 0F ALV VTAN |
WITNESS 2 TR GRad AP

uAVRVY Q49 2FT
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