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Registration of a Charge

Company Name: ESD HOLDINGS LTD
Company Number: 04231254

Received for filing in Electronic Format on the: 19/01/2024 XCV2MPYI

Details of Charge

Date of creation:  11/01/2024
Charge code: 0423 1254 0003

Persons entitlted: MARTYN MULLIN
PHILIP DICKINSON

Brief description: THE CHARGE INCLUDES INTELLECTUAL PROPERTY BELONGING TO
THE COMPANY.

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: GABRIELLE LAURIN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4231254

Charge code: 0423 1254 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th January 2024 and created by ESD HOLDINGS LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th January 2024 .

Given at Companies House, Cardiff on 22nd January 2024

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

Companies House s



Between
Dicenco Limited

and
Bonum Lid

and
ESD Holdings Ltd

and
Dawson E&E Parts {(Europe) Lid

and
Martyn Mullin

and
Philip Dickinson

Composite Debenture
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This deed is dated “ January 2024

Parties

{1 Dicenco Limited, a company Incorporated and registered in England and Wales with
company. number 15356274 and whose registered office s at Unit 2 Barton Manor,
Bristol, BS2 ORL (Dicenco); )

(2} Bonum Ltd, a company incorporated and registered in England and Walés with
company number 11206696 and wh'ose-_registere'ﬁ office is at Unit .2 Barton Manor,
Bristol, BS2 ORL {Bonum);

{3 ESD Holdings Ltd, a company incorporated and registered in England and Wales with
company number 4231254 and whose registered office is at Unit 2, Barton Manor,
Bristol, BS2 ORL {(Holdings);

{4) Dawson E&E Parts (Europe) Lid, a company incorporated and registéred in England
and Wales with company humber 4230966 and whose registered office is at Unit 2,
Bartory Manor, Bristol, BS2 ORL (Dawson);

{5)  Martyn Mullin of 21 Cleeve Lawns, Downend, Bristol, BS16 6HH and Philip Dickinson of
The Pines; 60 Henfleld Road, Coalpit Heath, Bristol, BS36 202 (each a Seler and
together the Sellers).

Background

Under this deed, the Charging Companies provide security to the Sellers In respect of
Dicenico’s present and future obligations and liabilities to the Sellers pursuant to the
SPA,

Agreed terms

1.1

Definitions and interpretation

‘Pefinitions

The foliowing definitions apply in this deed:

Administrator: an administrator appointed to manage the affairs, business and
property of any Charging Company pursuant to-clause 9.6.

Book Debts: all present and future book-and other debts, and monetary claims due or
owing to each Charging Company, and the benefit of all security, guarantees and other
rights of any nature erijoyed oF held by each Charging Company I rélation to any of
them,

Business Day: a day other than a Saturday, Sunday or public holiday in England
when banks in London &re-open for business.



Charged Property: any freehold, leasehold or commonhold property the subject of
the security constituted by this deed and references to "Charged Property” shall
include references to the whole or any part or part of it.

Charging Companies: Dicenco, Bonum, Holdings and Dawson, each a Charging
Company.

Delegate: any person appointed by the Sellers or any Receiver pursuant to clause 14
and any person appointed as-attorney of the Sellers, Receiver or Delegate.

Designated Account: any account of any Charging Company nominated by the
Sellers as a designated account for the purposes of this deed.

Equipment: all present and future eguipment, plant, machirery, toels, vehicles,
furniture, fittings, instaliations and apparatus and other tangible moveable properiy
owned by each Charging Company or in whHich it has an interest, including any part.of
it and all spare parts, réplacements, modifications and additions. '

Event of Default: the fallure by any Charging Company to. discharge when due the
Secured Liabllitias,

Financial Collateral: has the meaning given to that expression in the Financial
Collateral Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2)
Regulations 2003 (51 2003/3226).

Insuranee Policy: each contract and policy of insurance effected or maintained by
wach Charging Company from time to time in respect of its assets or business
{including, without limitation, any contract or policy of insurance relating to the
Charged Properties or the Equipmment).

Intellectual Property: each Charging Company’s present and future patents, rights
to Inventions; copyright and related rights, trade marks, business names and domain
names, rights in get-up, goodwill and the right to sue for passing off, rights in designs,
database rights, rights to use, and protect the confidertiality of, confidential
information {inciuding know-how and trade secrets) and all other intellectual property
rights, in each case whether registered or unregistered and including all applications
‘and rights to apply for and be granted, renewals or extensions of, and rights to claim:
priority from, sich rights and all similar or equivalent rights or forms of protection
which subsist or will suibsist now of in the future in-any part of the world.

Investments: all certificated shares, stock, debentures; bonds or other securities or
investments {whether or not marketable) from time to time legally or beneficially
owned by or on behalf of each Charging Company.

LPA 1925: the Law of Property Act 1925.

Permitied Security: the composite debenture granted by Bonum, Holdings and
Dawson to Martyn Mullin on 12 June 2019,



1.2

Receiver: a receiver, receiver and manager or administrative recelver appeointed by
the Sellers-under clause 12.

Secured Assets: all the assets, property and undertaking .of each Charging Company
which are, or are expressed to be, subject to the Security created by, or pursuant to,
this deed (and references to the Secured Assets shall include references to any part of
therm).

Secured Liabilities: all present and future, obligations: and liabilities of Dicenco to the
Sellers under the SPA, whether actual or contingent, together with all interest
{including, without limitation, default interest) accruing in respect of those obligations

or liabilities.

Security Financial Collateral Arrangement: has the meaning given to that
expression in the Financial Collateral Regulations..

Security: any mortgage, charge {whether fixed or floating, legal or equitable), pledge,
lien, assigniment by way of security or othér security interest securing any obligation of

any person, or any other agreement or arrangement having a similar effect.

Security Period: the period starting on the date of this deed and ending on the date

on which the Sellers are satisfled that all the Secured Liabilities have been

unconditionally and irrevocably paid and discharged in full and no further Secured

Liabilities are capable of being outstanding.

SPA: the share purchase agreement between Dicenco and the Sellers pursuant to
which Dicenco acquired the entire issued share capital of Bonum, dated on or around
the date of this deed.

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

Interpretation

in this deed:

1.2:1 a reference to a person shall include a reference to an Individual, firm,

company, corporation, partnership, unincorporated body of persons,

or consortium {whethér or not having separate legal personality);

1.2.2 uniess the context otherwisé requires, words in the singular shall include the
plural-and in the plural shall include the singular;

1.2.3 unless the context otherwise requires, a reference to one gender shall include a

refarence o the other genders:

1.2.4 a reference to a party shall include that party's successors, permitted assigns
and permitted transferees and this deed shall be binding on, and enure to the
benefit of, the parties to this deed and their respective personal
representatives, ‘successors, permitted assigns and permitted transferees;



1.3

1.4

1.2.5 a reference to g statute or statutory provision is a reference to i as amended,
extended or re-enacted from time to time;

1.2.6 a reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision;.

1.2.7 a reference to writing or written does not irfclude fax or-email;

1.2:8 an obligation on a party not to do something includes an obligation not to alfow
that thing to be done;

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

1.2, 10 ahy words following the terms including, include, in particular, for example
or any similar expression shall be construed as illustrative and shall ot limit
the sense of the words, déscription, definition, phrase ot term preceding those
termis;

1.2.11 2 reference to an amendment includes a novation, re-enactment, supplemerit
or variation {(and amend and amended shall be construed accordingly};

1.2.12a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

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

1.2.14 a reference to determines or determined means, unless the contrary is
indicated, & determination made at the absolute discretion: of the person
making it; -and

1.2.153 reference 1o a regulation includes any regulation, rule, official 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 authority or organisation.

Clawback
If the Sellers consider that an.amount paid by any Charging Company in respect of the

Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation
or administration. of the relevant Charging Company or otherwise, then that amount

‘shall not be considered to have been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed to a charge or mortgage of or over any Chatged Propeity
includes:



1.5

1!’6

1.7

1.4.1 all buildings and fixtures and fittings {including trade and tenant's fixtures and
fittings) and fixed plant'and machinery that are situated on of form part of that.
Charged Property at any time;

1.4.2 the proceeds of the sale of any part of that Charged Property and any other
monies paid or payable in respect of or in connection with that Charged
Property:

1.4.3 the benefit of any covenants for title given, or entered inio, by any predecessor
in title of any Charging Company in réspect of that Charged Property, and any
manies paid or payable in respect of those covenants; and

1.4.4 all rights under any licence, agreement for sale or agreement for lease in
respect of that Charged Property. '

Mature of security over Investments

A reference in this deed to any share, stack, debenture or-other security or investment
inclugest

1.5.1 any dividend, interest or other distribution paid or payabie if respect of that
shars, stock, debenture or other security or investment;

1.5.2 -any right, money, shares or property accruing, offered or issued at any time in
relation to that share, stock, debenture or other security or investment by way
of redemption, substitution, exchange, conversion, bonus, preference or
otherwisg, under option rights or otherwisé.

Law of Property (Miscellanecus Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellangous Provisions) Act
1989, the terms of the SPA and of any. side letters between any parties in relation to

the SPA are incorporated into this deed.

Perpetuity period

If the rule-against perpetuities applies to any {rustcreated by this deed, the perpetulty
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009).

Covenant to pay

Each Charging Company; as priricipal obligor and not merely as surety, covenants with
the Sellers that it will, on demand, pay to the Sellérs and discharge the Secured

Liabilities a5 and when they become due,



3.

3.1

32

Grant of security

Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, each

Charging Company with full title guarantee charges to the Sellers, by way of a first
legal mortgage, all estates or interests in any freehold, leasehold or commonhold
property now owned by it.

Fixed charges

As a continuing. security for the payment and discharge of the Secured Liabilities, each
Charging Company with full title guarantee charges to the Sellers by way of a first
fixed charge:

3.2.1

3.2.2

3.2.3

3.2.4

3.2.5

3.2.6

3.2.7

3.2.8

3.2.9

all présent arnd future estates or intérests of such. Charging Compary i, of

over, any freehold, leasehold or commonhold property (other than any such

property effectively mortgaged under clause 3.1);

the benefit of all other contracts, guarantees, appointments and warranties

relating to each Charged Property and other documents to which the relevant

Charging Company is a party or which are in- its favour or of which it has the

benefit relating to any letting, development, sale, purchase, use or the

operation. of .any Charged Property or otherwise relating to any Charged

Property (incloding, in gach case, but without limitation, the right to demand
and receive all monies whatever payable to or for its bensfit urider of arising
from any of them, all remedies provided for in any of them or available at law
‘or in equity in relation to-any of them,. the right to compel performance of any
of them and -all other rights, interests and benefits whatever accruing to or for

its beriefit arising from any. of themy);.
all Heences, consents gnd authorisations (stetutory or otherwise) held or

required in connection with its business or the use of any Secured Asset, and all
rights in connection with them;

all its present and future goodwill;
all its uncalied capital;

all the Eguipment;

all the Intellectual Property;

all the Bopk Debts;

all the Investments;

3.2.10 8l monies from fime 1o time standing to the credit of its accounts with any

bank, financial institution or other person (including each De‘ség‘nat‘ed Account),



3.3

3.4

3.5

3.6

together with all other rights and benefits accruing to or arising in connection
with each account {including, but not limited to, entitlermnents to interest);

3.2.11 all its rights in respect of each Insurance Policy, including all dlaims, the
proceeds of all claims and ail returns of premiums in connection with each
Insurance Policy! and

3.2.12 all its rights in respect of each Relevant Agreement and all other agreements,
instruments and rights relating to the Secured Assets.

Floagting charge

As a continuing security for the payment and discharge of the Secured Liabilities, each
Charging Company with full titie guarantee charges to the. Sellers, by way of first
floating charge, all its undertaking, property, assets and rights not otherwise
effectively mortgaged, charged or assignad under ¢lause 3.1 or ¢lguse 3.2,

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating charge
created by clause 3.3;

Automatic crystallisation of floating charge

‘The floating charge created by clause 3.3 shall automatically and immediately (without

notice) convert into a fixed charge over the assets subject to that floating charge if:

3.5.1 the relevant Charging Company:

{i} creates; or attempts to create, without the prior written consent of the
Sellers, Security or a trust in favour of another person over all or-any part
of the Secured Assets (except as expressly permitted by the terms of this
deed); of

(i) disposes, or attempts to dispose of, all or any part of the Secured Assets
{other than Secured Assets that are only subject to the floating charge
while it remains uncrystailised);

3.5.2 any person levies (or attermipts to levy) any distress, attachment, execution or
other process against all or any part of the Secured Assets; or

3.5.3 a resolution is passed or an order is made for the winding-up, dissolution,

administration or re-organisation of any Charging Company.

Crystallisation of floating charge by notice

The Seliers may, in their sole discretion, by written notice to any Charging Company,

convert the floating charge created under this deed into a fixed charge as regards any

part of the Secured Assets specified by the Sellers in that notice if:



3.7

4.

4.1

4,2

5.1

3.6.1 an Event.of Default Is continuing; or

3.6.2 the Sellers consider {hose assets te be in danger of being seized or sold under
any form of distress, attachment, execution or other legal process or to be
otheérwise in jecpardy.

Assets acquired after any floating charge has crystallised

Any asset acquired by any Charing Company 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 the Seliers confirm otherwise to the

relevant Charging Company in writing) beé charged to the Sellers by way of first fixed
charge,

Liability of the Charging Companies
Liability not discharged

Any Charging Company’s liability under this deed in respect of any of the Secured
Liabifities shall not be discharged, prejudiced or affected by:

4.1.1 -any security, guarantee, indemnity, remedy or other right held by, or-available
to, the Sellers that is, or becomes, wholly or partially ilegal, void or
unenforceable on any ground;

4.1.2 the Sellers concurring in, accepting or varying any compromise, arrangement or
sattlement, or omitting to-clgim or eriforce payment from any other person; or

4.1.3 any other act-or omission that, but for this clause 4.1, might have discharged,
or otherwise prejudiced or affected, the liability of the relevant Charging
Company.

Immediate recourse

Each Charging Comipany waives any right it may have to require the Sellers to enforce

-any. security or other right, or ¢laim any payment from, or otherwise proceed against,

any other person before enforcing this deed against the relevant Charging Company.

General covenants

Megative pledge and disposal restrictions

No Charging Company shall at any time, except with the prior written consent of the
Sellers:

5.1.1 create, purport to create or permit to subsist any Security on, or in rélation to,
any Secured Asset other than any Security created by this deed or any
Permitted Security;



5.2

5.3

5.4

5.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport.to do so}), all or any part of, or any interestin, the Secured
Assets (except, in the ordinary course of business, Secured Assets that are only
subject to an uncrystallised floating charge); or

5.1.3 create or grant {or purport to creste or grant) any interest in the Secured
Assets. in favour of & third party.

Preservation of Secured Assets

No Charging Company shall do, or permit to be done, any act or thing that would or
might depreciate, jeopardise or otherwise prejudice the security held by the Sellers, or
materially diminish the value of any of the Secured Assets or the effectiveness of the
security ¢reated by this deed.

Compliance with faws and regulations

5.3.1 No Charging Company shall, without the Sellers’ prior written consent, use or
permit the Secured Assets to be used in any way contrary to law.

5.3.2. Each Charging Company shall:.

{1} comply with the reguirements of -any law or regulation relating to or
affecting the Secured Assets or the use of it or any part of them;

{(iiy obtain, and promptly renew from time to time, and comply with the terms
of .all authorisations that are required in connection with the Secured
Assets or their use or that are necessary fo preserve, maintain or renew
any Secured Asset; and

{iii) promptly effect any maintenance, modifications, alterations or repairs that
are required by any law or réguiation to be effected on of in- connection
with the Secured Assets.

Enforcement of rights

Each Charging Company shall use its best-endeavours {o:

5.4.1 procure the prompt observance and performance by the relevant counterparty
to any agreement or arrangement with it and forming part of the Secured
Assets of the covenants and other obligations imposed on such counterparty
{Including each counterparty In respect of a Relevant Agreement and edch

insurer in respect of an Insurance Policy); ‘and

5.4.2 enforce anvy rights and institute, continue or defend any proceadings rélating to
any of the Secured Assets that the Sellers may require from time to time.
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5.5

5.6

5.7

5.8

Insurance

5.5.1 Each Charging Company shall insure and keep insured the Secured Assets
against such risks, perlls and contingencies that would be insured agsinst by
teasonably prudent persons carrying on the same class of business as that
Charging Company.

5.5.2 Any such insurance must be with an insuraice company or underwritérs, and
on such terms, as are reasonably acceptable to the Sellers, and must include
property owners' pubiic liability and third party liability insurance and be for not
less than the replacement value of the relevant Secured Assets {meaning in the
case of any premises on any Charged Property, the total cost of entirely
rabuilding, reinstating or replacing the premises in the event of thé&ir being
destroyed, together with architects’, surveyors, engineers' and other
professional fees and charges for shoring or propping up, demglition, site
dearance and reinstatement with adeguate allowance for §nﬁ&tian) and; in the
case of any Charged Property, loss of rents payable by the tenants or other
accupiers: of any Charged Property for.a period of at least three years, including
provision for increases in rent-during the period of insurance. '

Mo invalidation of insurance

No Charging Company shall do of omit to do, or permit 1o be done or omitted, any act

6r thing that may invalidate or otherwise prejudice any insurance policy as is reguired

by clause 5.5.1.
Proceeds from insurance policies
All monies payable under any insurance policy maintained by any Charging Company

in accordarice with clause 5.5.1 at any time (whether or not-the security constituted by
this deed has become enforceable) shall be applied in making good or recouping

expenditure in respect of the loss or damage for which those monies are received or,
-after the security constituted by this deed has become enforceable and if the Sellers 5o

direct, in or towards discharge or reduction of the Secured Liabilities.
Payment of outgoings
Each. Chargirng Company shall promptly pay all taxes, fées, lcence duties; régistration

charges, insurance premiums. and other outgoings in respect of the Secured Assets
and, on demand, produce evidence of payment to the Sellers.

Property covenants

‘Each Charging. Company shall carry on its trade and business-on those parts (if any) of
the Charged Properties as are uséd for the purposes of trade or business in accordance
with the standards of good management from time to: time current in that trade or

Business.

11



7.

7.1

7.2

7.3

74

Investments covenants
Pre-emption rights and restrictions on transfer
Each Charging Cornpany shall:

7.1.1 obtain all consents, waivers, approvals and permissions that are necessary,
under the articles of agsociation (or otherwise) of an issuer of any Investments,
for the transfer of the Investments to the Sellers .or their nominee, or to a
purchaser-on enforcement of the security constituted by this deed; and

7.1.2 procure the amendment of the share transfer provisions (including, but not
limited to, deletion of any pre-emption provisions) under the ‘articles of
association, other donstifutional document or otherwise of each issuer of the
Investments in any manner that the Sellers may. require in order to permit the
transfer of the Investments to the Sellers or his nominee, or to a purchaser on
enforcement of the security constituted by this deed.

Dividends and voting rights after enforcement
After the security constituted by this deed has become eriforceable;

7.2.1 all dividends and other distributions paid in respect of the Investments and
received by any Charging Company shall be held by that Charging Company on
trust for the Sellers; and

7.2.2 all voting and other rights and powers attaching to the Investments may be
exercised by, or at the direction of, the Sellers and each Charging Company
shall, and shall procure that its nominees shall, comply. with-any directions the
Sellers may give, in their absolute discretion, concerning the exercise of those
rights and powers.

Calls on Investments

Notwithstanding the security crested by this deed, esach Charging Company shall

promptly pay all calls, instalments and other payments that may be or become due

and payable in respect of all or any of the Investments. Each Charging Company
acknowledges that the Sellers shall niot be under any liability in respect of any stich
calls, instalments or pther payments;

Preservation of Investments

Each Charging Company shall ensiire {as far as it is able to by the exercise of all voting

rights, powers of control and other rieans availdble to it) that ahy issuer of any of the

Investments (that is not a public.company) shall not:

7.4.1 consolidate or subdivide any of the Investments, or re-organise, exc:hange,
repay or reduce its share capital in any way;

7.4.2 issue &ny new shares or stock; or

12



7.5

8.1

9.1

7.4.3 refuse to register any transfer of any of the Investments that may be lodged
with it for registration by, or on behalf of, the Sellers or any Charging Company
in accordance with this deed.

Investments information

Fach Charging Company shall, promptly following receipt, send to the Sellers copies of
any notice, circular, report; accounts and any other document received by it that
relates to the Investments.

Equipment covenants

Maintenance of Equipment

Each Charging Company shalis:

8.1.1 maintain the Equipment in good and serviceable condition (except for expected
falr wear and tear) in compliance with all relevant manuals; handbooks,
manufacturer's Instructions and recommendations and maintenance or servicing
schedules;

8.1.2 -at its own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of a similar quality and of
equal or greater valueg; and

8.1.3 not permit any Equipment to be:

{1} used or handied other than by properly qualified and trained persons; or

(i) overivaded or used for any purpose for which it is not designed or
reasonably suitable.

Powers of the Sellers

Power to remedy

9.1.1 ‘The Sellers shall be entitled (but shall not be obliged} 1o remedy, at any time, a
breach by any Charging Company of any of its obligations contained in this
deed,

9.1,2 Each Charging Company irrevocably authorises the Sellers and his agéents to do
all things that are necessary or desirable for that purpose.

9.1.3 Any monies expended by the Selléers in rémedying a breach by any Charging
Company of its obligations contained in this deed shail be rgimbursed by the
Charging Companies to the Seliers on a full indemnity basis in accordance with
clause 16.1.

13



8.2

9.3

9.4

9.5

9.6

Exercise of rights

g.2.1 The rights of the Sellers under clause 9.1 are without prejudice to any other
tights of the Sellers undetr this deed.

9.2.2 The exercise of any rights of the Sellers under this deed shall not make the
Sellers llable to account as a mortgagee In possessiorn,

Power to dispose of chattels

9.3.1 Atanytime afterthe security constituted by this deed has become enforceable,
the Seliers or any Receiver may, as agent for the relevant Charging Company,
dispose of any chattels or produce found on any Charged Property,

9.3.2 Without prejudice to any obligation to account for the proceads of any disposal
‘made under clause 9.3.1, each Charging Company shall indemnify the Sellers
and any Receiver against any lability arising from any disposal made under
clause 9.3.1.

‘Sallers have Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed
(either expressly or impliedly) or by law on a Receiver may, after the security
constituted by this deed has become enforceable, be exercised by the Sellers in
relation to any of the Secured Assets whether or not it has taken possession of any
Secured Assets and without first -appointing a Receiver or notwithstanding the
appointment of a Receiver.

Indulgence

The Sellers may, at his discretion, grant time or other induigence, or make any other
arrangement; variation or release with any person not being a party to this deed
{whether or rot any such person is jointly llable with any Charging Company) in
respect of any of the Secured Liabilities, or of any other security for them without
prejudice either to this deed or to the liability of any Charging Company for the
Secured Liabilities.

Appointment of an Administrator

9.6.1 The Sellars may, without notice to the Charging Companies, appoint any one or
more persons to be an Administrator of any Charging Company pursuant to
Paragraph 14 of Schedule Bl of the Insoivency Act 1986 if the security
constituted by this deed becomes enforceable.

9,62 Any appointment under this clause 9.6 shall:
(i be in writing signed by a duly authorised signatory of the Sellers; and

(i} take effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Act 1986.

14



10.

10.1

10.2

ii.

111

11.2

9.6.3 The Sellers may apply to the court for an order removing an Administrator from
office and may by notice in writing in accordance with this clause 9.6 appoint a
replacement for any Administrator -who has died, resigned, been removed or
who has vacated office upon ceasitg to be qualified.

when security becomes enforceable
Security becomes enforceable on Event of Default

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

Discretion

After the security constituted by this deed has become enforceable, the Sellers may; in

‘his: absolute discretion, enforce all or any part of that security at the times, In the

manner and on the terms it thinks fit, and take possession of and hold or dispose of all

-or any part of the Secured Assets.

Enforcement of security
Enforcement powers

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

11.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this deed) shail be immediately éxercisable at any
time after the security constituted by this deed has become enforceable dnder
clause 10.1.

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

Extension of statutory powers of leasing

The statutory powers: of leasing and accepting surrenders conferred on mortgagees
undéer the LPA 1925 and by any other statute are .extended so as to authorise the
Seilers and any Receivér; at any time after the Security constituted by this deed has

become enforceable, whether in his own name or in that of the relevant Charging

Company, to:
11.2.1 grant @ lease or agreement for lease;
11.2.2 dccept surrenders of leages; or

11.2.3 grant any option in respect of the wholg or any part of the Secured Assets with
whatever rights relating to other partsof it;
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11.3

11.4

11,5

11.6

whether or not at a premium and containing such covenants on the part of that

‘Charging Company, and on such terms and conditions (including the payment of

money to & lessée or tenant on a surrender) as the Sellers or Recelver thinks fit
without the need to comply with any .of the restrictions imposed by sections 99 and
100 of the LPA 1925,

Access on enforcamant

11.3.1 At any timeé after the Sellers have demanded payment of the Secured Liabilities
or if the relevant Charging Company defaults in the performance of its
-obligations under this deed or an Event of Default is Continuing, the relevant
Charging Company will allow the Sellers or their Receiver, without further notice
or demand, immediately to exercise all its rights, powers and remedies in
‘patticular (and without-limitation) to take possession of any Secured Asset and
for that purpose to enter on any premisées where g Secured Asset is situated (o
where the Sellers or a Receiver reasonably believes a Secured ‘Asset to be
situated) without incurring any liability to any Charging Company for, or by any
reason of, that entry.

11.3.2 At all times, each Charging Company must use its best endeavours to allow the
Sellers or thelr Receiver access to any premises for the purpose of clause
11.3.1 {including obtaihing any necessary consents or permits of other persons)
and ensure that its employees and officers do the game.

Protection of third parties

‘No purchaser, mortgagee or other person dealing with the Sellers or any one ¢f them,

any Receiver-or any Delegate shall be concerned to enquirs:

11.4.1 whether any of the Secured Liabilities have bécome due or payable, or remain
unpaid.or undischarged;

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

11.4.3 how any ‘money paid to the Sellers or any one of them, any Receiver or any
Delegate is to be applied.

Privileges

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

No liability as mortgagee in possession

Neither the - Selleérs nor any Receiver or Delegate shall be liable, by reason of entéring
into possession of a Secured Asset or for any other reason, to account as'mortgagee in

possession ifn respect of all or any of the Secured Assets, nor shall any of them beé
liable for any loss on realisation of, or for any act, default or omission for which a

mortgagee in possession might be liable.
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11.7

11.8

12.

12.1

Conclusive discharge to purchasers

The receipt of the Sellers, or any Receiver or Delegate shall be a conclusive discharge

to @ purchaser.and, in making any sale or other disposal of any of the Secured Assets
or in making any acqguisition in the exercise of their respective powers, the Sellers, and

-every Receiver and Delegate may do so for any consideration, in any manner and on

any terms that it thinks fit.

Right of appropriation

11.8.1 To the extent that:
{1} the Secured Assets constitute Financial Collateral; and.

(it} this deed and the obligations of any Charging Comipany under it constitute
a Security Financial Collateral Afrrangement,

the Sellers shall have the right, at any time after the security constituted by
this deed has become enforceable, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabilities in any
order that the Sellers may, in their absolute discretion, determine.

11.8.2 The velue of any Secured Assets appropriated in accordance with this clalise
shall be;

{1} in the case of cash, the amount standing to the credit of each of the
Charging Company’s accounts with any bank, financial institution or other
person, together with any accrued but unpaid interest, at the time the right
of appropriation is exercised; and-

{ii} i the case of Investments, the market price of those Investments af the
time the right of appropriation is exercised determined by the Sellers by
refererice 10 3 recognised market Index or by any other method that the
Selers may select {including independent valuation).

11.8.3 Each Charging Company agrees that the methods of valuation provided for in
this: clause are commercially reasonable for the purposes of the Financial
Collateral Reguiations.

Recelver

Appgintment

At any time after the security constituted by this deed has become enforceable, or at
the request of any Charging Company, the Sellers may, without further notice, appoint
by way of deed, or otherwise in writing, any one or more persons to be a Recelver of

all Br.any part of the Secured Assets.
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12.2

12.3

12.4

12.5

12.6

13,

131

Removal

The Sellers may, without further notice (subject to section 45 of the Insolvency Act
1986 in the case of an administrative receiver), 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 Receiver i the place of any Receiver whose appointment may for

any reason have terrinated.

Remuneration

The Sellers may fix the remuneration of any Receiver 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.

‘Power of appointment additional to statutory powers

The power to appoint a Recelver conferred by this deed shall be in addition to &ll
statutory and other powers of the Sellers 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.

Power of appointment exercisable despite prior appointments

The power to-appoint a Receiver (whether conferred by this deed or by statute} shall
be, and remain, exercisable by the Sellers despite any prior appointment in respect of
all'or any part of the Secured Assets.

Agent of the Charging Companles

Any Receiver appointed by the Sellers under this deed shall be the agent of the
relevant ‘Charging Company and the relevant Charging Company shall be solely
responsible. for the contracts, engagements, acts, omissions, defaults, losses and
remuneraticin of that Receiver and for liabilities incurred by that Receiver, The agency

of each Receiver shall continue until the relevant Charging Company goes Into

liguidation and after that the Receiver shall act as principal and shall not become the
agent of the Seliers.

Powers of Receiver
Genaral

13.1.1 Any Receiver appointed by the Selleérs under this deed shall, in addition to the
powers cofifefred on it by statuts, have the rights, powers and discretions set
out in clause 13,2 to clause 13.23.

13.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver (or
@ reteiver and manager) under the LPA 1925, and shall haveé those rights,
powers and discretions conferfed on an administrative récelver under the
Insolvenicy Act 1986 whether it is an administrative receiver or not.
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13.2

13.3

13.4

13.5

13.6

13.7

i3.8

13.1.3 If there is more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing it states otherwise) exercise all
of the powers conferred on a Receiver under this deed individually and to the
exclusion of any other Receiver.

13,14 Any exercise by & Recejver of any of the powers given by clause 13 may be on
behaif of the relevant Charging Company, the directors of the relevant Charging
Company {in the case of the power contained in clause 13.186) or itself.

Raepaic and develop Charged Properties

A Receiver may undértake or complete any works of repair, aiteration, building or

development on the Charged Properties and may apply for and maintain any planning

permission, development consent, building regulation approval or any other
perrmission, consent or licence to carry out any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting any
Secured Asset on any terms, and subject to any conditions, that it thinks fit.

Employ pérsonnel and advisers
13.4.1 A Receiver may provide services and empioy or engage any managers, officers,
servants, confractors, workmen; agents, other persornel and professional

advisers on any terms; and subject to any conditions, that it thinks fit.

13.4.2 A Recelver may discharge any such person or any such person appointed by
any Charging Company.

Make and revoke VAT options to tax
A Receiver may make, exercise or revoke ariy VAT option to tax as it thinks fit.

Remuneration

A Receiver may charge and receiveé any suny by way of remuneration {in addition to all

costs, charges and expenses incurred by it) that the Sellers may prescribe or agree

“with it

Posséssion

A Receiver may take immediate possession of, get in and realise any Secured Asset,

‘Manage or reconstruct any Charging Company's business

A Recelver may carry orn, manage, develop, reconstrict, amalgamate or diversify or
concur In cartying on, managing, developing, reconstructing, amalgamating or

diversifying the business of any Charging Company.
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3%

13.10

1311

13.12

13.13

13.14

13.15

13.16

Dispose of Secured Assels

A Receiver may sell, exchange, convert into money and realise all or any of the

Secured Assets in respect of which it is appointed in any manner {including, without
Hmitation, By public auction or private sale) and generally on any térms and conditions
as it thifks fit. Any salée may be for any consideration that the Receiver thinks fit and a
Receiver rhay promote, or concur in promoting, @ company to purchase the Secured
Assets to be sold. ) '

‘Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Charged
Property without the consent of any Charglrig Comparny.

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts i respect of which it is
appointed in any manner, and generally on any terms and conditions, that it thinks fit.

Valid receipis

A Receiver may give a valid receipt for all monies and execute -all assurances -and

things that may be proper or desirable for realising any of the Secured Assets,

Make settléements

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any claim,

account, dispute, guestion or demand. with or by any person who claims to be a
creditor of any Charging Company orrelating in-any way to any Secured Asset.

fLegal action

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

Improve the Equipment

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

Make calls on Charging Company members

A Receiver may make calls conditionally or unconditionaily on the members of any
Charging Company in respect of uncalled capital with (for that purpose and for the
purpose of enforcing payments of any <alls so made) the same powers as are
coriferred by the articies of association of the relevant Charging Company on its
directors in respect of calls authorised to be made by them.
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13.17

13.18

13.19

13,20

13,21

13,22

13.23

Insure

A Recelver may, if it thinks fit, but without prejudice to the indemnity in clause 186,
effect: with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required to be maintained by each Charging Company under
this deed.

Subsidiaries

A Recelver may form a subsidiary of any Charging Company and transfer to that
subsidiary any Secured Asset.

Borrow.

A Receiver may, for whatever purpose it thinks fit, raise and borrow. money either
unseclread or on the security of all or any of the Secutred Assets in respect of which it'is
appointéd on ahy terms that it thinks fit {including, if the Ssllers consents, terms.
under which tivat security ranks in pricrity to this desd).

Redegm prior Security

A Recelver may redeem any prior Security and settle and pass the accounts to which
the Security relates. Ay accounts so settled and passed shall be, in the absence of
any manifest errdr, corclusive and binding on the Charging Companies, and the

mriofies so paid shall be deemed to be an expense properly incurred by the Receiver.

Delegation

A Recelver may delegate jts powers in accordance with this deed.,

Absolute beneficial ownar

A Recelver may, in relation to any of the Secured Assets, exercise all powers,

authorisations and rights it would be capable of exercising as, and do all those acts
and things, an .absclute beneficial owner could éxércise or do, in the ownership .and

ma‘nagament of the Secured Assets or any part of the Secured Assets.

Incidental powers

A Receiver may do any other acts and things that it:

13.73.1may consider desirable or necessary for realising any of the Secured Assets;

13.23.2may consider incidental or conducive to any of the rights or powers conferred
on-a Receiver under or by virtue of this deed or-law; or

13.23. 3lawfully may or can-do as agent for any Charging Company.
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14 *

14.1

14.2

14.3

15.

i5.1

15.2

Delegation

Delegation

The Sellers or any Recelver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this deed (including the power of attorney granted under clause
18.1).

Terms

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

Liability

Neither the Sellers nor any Receiver shall be in any way liable or fesponsible to gny

Charging Company for any loss or liability arising from any act, default, omission or

misconduct on the part of any Delegate.

Application of proceeds

Order of application of proceeds

All monles received or recovered by the Sellefs, a Recelver or a Delegate under this

deed or in connection with the realisation or enforcement of all or part'af the security
constituted by this deed {other than sums received under any Insurance Policy); shall

(subject to the claims of any person having prior rights and by way of variation of the

LPA 1925) be applied in the following ‘order of priority (but without prejudice to the
Sellers’ right to recover any shortfall from any Charging Company):

15.1.1 in or towards payment of all costs, lisbilities, charges and expenses incurred by
or on behalf of the Sellers: (and any Receiver, Delegate, attorney or agent
‘appointed by ity under or in connection with this deed, and of all remuneration
due to any Receiver under or in connection with this deed:

15.1.2'in or towards payment of the Secured Liabilities in any order and manner that
the Sellers determine; and

15.1.3 in paymient of the surplus (If a@ny) o the relevant Charging Company or dther
parson entitled to it

Appropfiation
Neither the Sellers, any Receiver nor any Delegate shall be bound {whether by virtue
of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or

appropriate any receipt of payrhent first towards Interest rather than principal or
otherwise in.any particular order between any of the Secured Liabilites,
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16,

16.1

16.2

17.

17,1

Costs and Indemnity
Costs

Each Charging Company shall, promptly on demand, pay to, or reimburse, the Sellers
and any Receiver, on & full indemnity basis, all costs, charges, expenses, taxes and
liabilities incurred by the Sellers {or:any one of them), ahy Recelver or-any Delegate in
connection with: ' ' '

16.1.1 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do so0) any of the Sellers’, a Receiver's or a Delegate's rights under this deed;
or

16.1.2 taking proceedings for, or recovering, any of the Securad Liabilities.
Indemnity

16.2.1 The Charging Companies shall indemnify the Sellers, each Receiver and each
Delegate, and their respective employees and agents against all liabilities,
costs, expenses, damages and fosses (including but not limited 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 arising
out of or in connection with:

(i) the exercise or purported exercise of any of the rights, powers, authorities
or discretions vested in them under this deed or by law in respect of the

Secured Assets)

(i) taking, holding, protecting, perfecting, preserving or enforcng (or
atternpting to do so} the security constituted by this deed; or

(i) any default or delay by any Charging Company in performing any of its
obligations under this deed.

16.2.2 . Any past or present employee or agent may enforce the terms of this clause

16.2 subject to and in accordance with the provisions of the Contracts {Rights
of Third Partiesy Act 1999.

Further assurance
Further assurance

Each Charging Company shall promptly, at its own expense, take whatever action the
Sellers or any Receiver mav réasonably réquire for;

(I} creating, perfecting or protecting the security created or intended to be
created by this deed;

23



1s8.

18.1

18.2

is.

20.

17.1.2 facilitating the realisation of any Secured Asset; or

17.1.3 facilitating the exercise of any right, power, authority or discretion exercisable
by the Sellers or-any Receiver in respect of any Secured Asset,

including, without Hmitation the execution of any mortgage, transfer, conveyance,
assigriment or assurance of all or any of the assets forming part of {or intended to
form part of) the Secured Assets and the giving of any notice, order or direction and
the making of any filing or registration which, in any such case, the Sellers may
consider necessary or desirable.

Power of attorney
Appointment of attorneys

By way of security, each Charging Co‘mpaﬁy irrevocably appoints. the Sellers, every
Receiver and every Delegate separately to be its attorriey and, in its name, on its
behalf and as its act and deed, to execute any documents and do any acts and things
that:

18.1.1. It 05 required to execute and do under this deed; &r
18.1.2-any attorney deermns proper or desirable in exercising any of the rights, powers,

authorities and discretions conferred by this deed or by law on the Sellers, any
Receiver or any Delegate,

‘Ratification of acts of attorneys

Each Charging Company ratifies and confirms, and agrees o ratify and confirm,

anything that any of its attorneys may do in the proper and lawful exercise, or

purported exercise, of all or any of the rights, powers, authorities and discretions
referred to In clause 18.1,

Release

Subject to clause 25,3, at the end of the Security Period, the Sellers shall, at the
request and cost of the Charging Companies, take whatever action is necessary to
release the Secured Assets from the security constituted by thiz deed.

Assignment and transfer

No Charging Company rnay assign any of its rights; or transfer any of its rights or
obligations, under this deed.
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22

22.1

22.2

22.3

23.

24,

Set-off
All payments made by any Charging Company to the Sellers under this deed shall be

made in full without any set-off, counterclaim, deduction or withholding (other than
any deduction or withholding of tax as required by law).

Amendments, waivers and consents

Amendments

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

‘Waivers and consents

22.2,1 A waiver of any.right or remedy. under this deed or by law, or any consent given
under-this deed, is only effective if given In writing by the waiving or consenting
party and shall not be deemed a wailver of any other breach or default. It only
applies in the circumstances for which it is given and shall not prevent the party
giving it from subsequently relying on the relevant provision..

22.2.2 A failure or delay by a party to exercise any right or remedy provided under this
deed or by law shall not constitute a walver 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 right or remedy. No
eléction to affitm this deed by the Sellers shall be effective unless i is in
wHiting.

Rights and remedies

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 becomes invalid, Hlegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make
it valid, legal and erforceable. If such modification is not possible, the relevant
provision (or part of ‘& 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
legality, validity and enforceability of the rest of this deed.

Third party rights

Except as expressly provided in clause 16.2; 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
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25.

25.1

25:2

25.3

25.4

25.5

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:

Further provisions

Independent security

The security constituted by this deed shall be ini-addition to, and indepéndent of, any
other security or guarantee that the Selflers. may hold for any of the Secured Liabilities

at any time.

Continuing security

The security constituted by this deed shall remain in full force and effect as a

cortinuing -security for the Secured Liabilities, despite -any seéttlement of account, .or
intermediate paymeént, or other matter or thing, unléss: and until the Sellers discharge
this deed in -writing.

Discharge conditional

Any release, discharge or settlement. between any Charging Company and the Sellers
‘shall be deemed conditional on no payment or security received by the Sellers in

respect of the Secured Liabilities being -avoided, reduced or ordered to be refunded
under any law relating to Insolvency, bankruptcy, winding-up, administration,
receivetship or otherwise. Despite d@ny such release, discharge or settlement the
Sellers may recover the value or amount of such security or payment from any

‘Charging Company subsequently as if the release, discharge or settlement had not
oceurred,

Consolidation

The restriction on the right of consolidation contaified in 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 any Charging Company under schedule Al to-the Insolvency Act 1986
nor the doing of anything by any Charging Company with a view to obtaining such. a
moratorium (including any preliminary decision or investigation) shall be, or be
construed as:

25,5.1 an event under this deed which causes any floating charge created by this deed
to crystallise;

25.5.2.an event under this deed which causes any restriction which would not

-otherwise apply to be imposed on the disposal of any property by the relevant
Charging Cornpany; or
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25.5.3 a ground under this deed for the appointment of & Receiver.

26. MNotites
26,1  Delivery

Any notice or othar communication given to a party unider or in connection with this
deed shall be:

26.1. 1 inwriting;

26.1.2 delivered by hand, by pre-paid first-class post or other next Business Day
delivery service; and

26.1. 3 sent tor
{i) Dicenco at: Unit 2 Barton Manor, Bristol, BSZ ORL
iy Bonum at; Unit 2 Barton Manor; Bristol, B52 i}RL;
(iii) Holdings at: Unit 2 Barton Manor, Bristol, BS2 ORL;
{iv) Dawson at: Unit 2 Barton Manor, Bristol, BS2 ORL;
{v) Martyn Mullin: 21 Cleeve Lawns, Downend, Bristol, BS16:6HH; and
{vi} Philip Dickinson: The Pines, 60 Henfield Road, Bristol, BS36 2UZ

or to any other address as is notified in writing by the any party to the other
parties from time to time,

26.2 Receipt

Any notice or other communication given under this deed shall be deémed to have
been received:

26.2.1 if delivered by hand, at the time it is left at the relevant address: and

26.2.2 if posted by pre-paid first-class post or other next Business Day delivery
service, on the second Business Day after posting.

A notice or other communication given as described. in ¢lause 26.2.1 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 been received on the next Business Day.
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27. Governing law
This deed and any dispute or claim {including non-contractual disputes or claims)

arising out of or in connection with it or its subject matter or formation shall be
governed by and construed in accordance with the law of England and Wales.

28. Jlurisdiction
Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or In connection with this deed or its
subject matter or formation.

This dead has been entered into as.a deed on the date stated at the beginning of it.
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Executed as a deed by James Dickinson,
a director, for and on behalf of Dicenco
Limited; inthe presence of:

Witness signature:

Witness name:;

Witness address:.

Executed as a deed By James Dickinson,
a director, for -and on behalf of Bonum
Ltd, inthe presence of’

Witness signature:

Withess names:

Witness address::

Executed as a deed by James: Dickinson,
a director, for and on behalf of ESD
Holdings Ltd, in the presence of:

Witness sighature;
Witriéss namer

Witness address:

29

James Dickinson

ALFTE. BRCOKS

RWK Goodman

e Midiang Bridge House
Midiand Bridge Road
Bath BA2 3FP

James Dickinson

James. Dickinson

e RWK Goodrnan....
Midlard Bridge House
Midiand Bridge Road

Bath BA2 3FP



Executed as a deed by James Dickinson,
a director, for and on behalf of Dawson
E&E Parts (Furope) Ltd, in the presence
of:

Witness signature:

Witness name:

Witness address:.

Executed as-a deed by Martyn Mullin, in

the preserice of;

Witness signature:

Witness name:

Witnhess address:

Executed as a deed by Philip Dickinson,
in the presence of:

Witness signature:

Withess name:

Witness address;

:::::::: e L h kTR

Jarnes Dickinson’

RWK Goodman
Rl O
Midland Bridge Road
Bath BA2 3FP

Martyn Mullif

ALFTE BPOOKS

RWK Goodman

S NAIERA Btidge Hotigs
Midland Bridge Road
Bath BAZ 3FP

“Midiand Bridge House
Midland Bridge Road
Bath BA2 3FP
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