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Registration of a Charge

Company Name: ALPHIRE CONSTRUCTION SOLUTIONS LTD
Company Number: 15780141

Received for filing in Electronic Format on the: 08/10/2024 XDDAN236

Details of Charge

Date of creation:  29/09/2024
Charge code: 1578 0141 0001
Persons entitted: QUBA SOLUTIONS LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: RAWDON JAMES

Electronically filed document for Company Number: 15780141 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15780141

Charge code: 1578 0141 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 29th September 2024 and created by ALPHIRE
CONSTRUCTION SOLUTIONS LTD was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 8th October 2024 .

Given at Companies House, Cardiff on 12th October 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



CERTIFIED TRUE C{}Y OF AN ORIGINAL DOCUMENT

. v{ 2, 3 .
COMPANY ﬁgﬁgfé‘fﬁﬁﬁ Sigred; 8 ; =
Date: Gég?ﬁjz@g%
This DEED s dated 20/09/2024 Bawdon Jumes, Selicitsr, Quba Bolutions Lid, 513086 225478

PARTIES

(1)

UBA Solutions Limited, 3 company incorporated and registered in Englarnd and Wales with company number 07907578

whose registered office is a1 1 Widcomnbe Street, Poundbury, Dorchester, Dorset, DT1 385 (QUIBA); and

Alpiire Construction Solutions Limited, a company incorporated and registered in England angd Wales with company
number 15780141 whose registered office 5 8t 510-512 Audley House, Northbridge Road, Berkhamsted, United Kingdom,
HP4 1EH {Agency)

BACKGROUND

A, GUBA has agreed to provide the Agency with recrultment finance facilities on 2 secured basis,

B.  Pursuanitothis Deed, the Agency agrees to provide the security required by QUBA for the facilities which QUBA will provide
under the Relevant Agregment,

AGREED TERMS

1. DEFINITIONS AMD INTERPRETATION

1.1 The following definitions are used in this Deed:

Administrator; an administrator appointed to manage the affairs, business and property of the Apsncy pursuant to dause

.11,

Book Debts: all present and future book and other debts, and monetary claims due or owing to the Agency excluding any

Debits already validly assigned to QUBA or otherwise owned by QUBA under the Relevant Agreement;
Business Day: a day other than a Saturday, Sunday or public holidey in England when banks in London are apen for business,

Delegate: any person appointed by QUBA or any Recelver pursuant 1o clause 13 and any person appointed as attorney of

QUBA, the Recalver or the Delegate.

Equipment: all present and future equipment, vehicles, furniture, fittings, installations and apperatus and other tangible
moveable property Tor the time being owned by the Agency, incdluding any part of it and al spare parts, replacements,

raodifications and additions.

Insurance Policy: each contract and poficy of insurance effected or maintained by the Agency from time to time in respect
of its assets or business {including, without limitation, any contract or policy of insurance relating to the Properties or the

Equipment).

Inteflectunl Property: the Agency's present and future patents, trade marks, service marks, trade names, designs, copyrights,
inventions, topographical or similar rights, confidential information and know-how and any interest in any of these rights,
whether or not registered, including all spplications and rights to apply for registration and all fees, rovalties and other rights

derived from, or incidental to, these rights,

Comprg Debestie
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1.2

13

Investments: all present and future certificated stocks, shares, loan capital, securities, bonds and investments {whether or
not marketable} for the time being owned {at law or in equity) by the Agency, including any {i} dividend, interest or other
distribution paid or payabie in relation to any of the Investments; and right, money, shares or property accruing, offered or
issued at any time in relation to any of the Investments by way of redemption, substitution, exchange, conversion, bonus,

preference or otherwise, under option rights or otherwise,
LPA 1825 Law of Property Act 1925,

Properties: all freehold and leasehold properties {whether registered or srwegistered) and all commaonhold properties, now
or i the future (and from time to time} owned by the Agency, or in which the Agency holds an interest, and Property means

any of them,

Recelver: 2 recelver, recelver and manager or administrative receiver of any or all of the Secured Assets appointed by (QUBA

under clause 11.

Relevant Agresment: the sgreement between the parties dated 25 September 2024 for the provision of recruitment
finance facilities or the supply of recruftment sales agent sarvices as apolicable, In efther case secured by this Deed, together

with any amendment, variation or replacement agreement which may be agreed betwean the parties from thne to time.

Secured Assets: ail the assets, property and undertaking for the time being subject to the Security created by, or pursuant

1o, this Deed (and references to the Secured Assets shall include references to any part of them),

Secured Liabliities: all present and future montes, obligations and Gabilities of the Agency to QUBA, whether actual or
contingent and whether owed jointly or severally, 8s principal or surety or in any other capacity, under or in connection with
the Relevant Agreement or this Deed (including, without limitation, those arising under clause 2%.3.2), together with gl

interest {including, without imitation, default interest] accruing in respect of those monies, obligations or liabilities,

Security: any mortgage, charge {whether fixed or floating, legal or equitable}, pledge, lien, assignment by way of security or

other security interest securing any obligation of any person, or any other agreement or arrangement having 2 similar effect.

Security Perind: the period starting on the date of this Deed and ending on the date on which QUBA is satisfied that ail the
Secured Lizbilities have been unconditionally and irrevocably paid and discharged in full and no further Secured Lishilities

are capabile of being outstanding.

Any terms which are not defined in clause 1.1 shall have the meaning set out in the Relevant Agreement,
lex thit Dead:

L33 clause and Schedule headings shall not affect the interpretation of this Desd;

132 @ reference to a person shall include 2 reference to an individusl, firm, company, corporation, partnership,
unincorporated body of persons, government, state or agency of 2 state or any association, trust, joint venture or

consortium {whether or sot having separate legal personality};
1.3.3  unless the context otherwise reguires, words in the singular shall include the plural and in the plues shall include
the sinpular;
134 unless the context otherwise requires, a reference to one gender shall include a reference to the other gerders:
135 areference (o a party shall Include that party's suecessars, permitted assigns and permitted transferses;

136 areference 1o a swatute or statuloyy provision is a reference to it a5 amended, extended or re-enacted From time 1o

timg;
Company Debeniure
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1.3.8

1.3.9

1.3.10

1331

1333

1313

1.3.14

1315

1.3.36

1.3.17

& reference 10 a8 statute or statutory provision shall include all subordinate legislation made from fime to time under

that statute or statutory provision;
a reference to writing or wrltten excludes Tax but includes emsll;
an obligation on a party net to do something ncludes an obligation not to allow that thing 1o be done;

# reference to this Deed [or any provision of it} or to any other agreement or document referred 1o in this Deed is 3
raference 1o this Deed, that provision or such other agreerment or document a5 amended {in each case, other than

i bhreach of the provisions of this Deed) from time to time;
unless the context otherwise reguires, 8 reference to @ clause or Schedule s 1o a clause of, or Schedule 1o, this Deed;

any words following the terms indeding, include, in partioular, for example or any similar expression shall be
construed as #lustrative and shall not imit the sense of the words, description, definition, phrase or term preceding

thoge terms;

a reference 1o an amendment includes a novation, re-enactment, supplement or variation {and amended shall be
construed accordingly )

a reference 1o assets includes present and future properties, undertakings, revenues, fghts angd benefits of every
geseription;

a reference to an suthorisation includes an spproval, suthorisation, consent, exemption, filing, Bcence, notarisation,
registration and resolution,

a reference 1o determines or determined means, unless the contrary is indicated, 3 determination made af the
ahaotute discretion of the person making it and

a reference to 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

reguiatory, self-regulatory or other authority or organisation,

L4 H OUBA considers that an amount paid by the Agency in respect of the Secured Lisbilities is capable of being avoided or

ptherwise sef aside on the lguidation or sdminisiration of the Sgency or otherwise, then that amount shall not be

considered 1o have been revocably pald for the purposes of this Deed,

L5 Aveference in this Deed 1o 2 charge or mortgage of or over any Property Inchudes:

153

1.5.3

1.54

all buiidings and fixtures srd fttings {including trade and tenant’s fixtures and fittings) that are situated on or form

part of that Property at any time;

the proceads of the sale of any part of that Property and any other monies paid or pavable in respect of or in

connection with that Property;

the benefit of any covenants for title given, or entered into, by any predecessor in title of the Agency in respect of

that Proparty, and any monies paid or payable in respect of those covenants; and

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

1.6 For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1889, the terms of the Relsvant

Agresment and of any side letters bebween any parties in refation o the Relevant Agreement are incorporatsd Into this

Dead,

Pif
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3.1

32

3.3

3.4

COVENANT TO PAY

The Agency shall, on demand, pay 1o QUBA and discharpe the Secured Lighilities when they become due,

GRANT OF SECURITY

Az a continuing security Tor the payment and discharge of the S&w;&d Liabilites, the Agency with full thle guarantee charges

o DHIBA by way of first fixed charge:

311 ol present ard future rights, licences, guarantees, rents, depasits, contrasts, covenants and warranties relating to

each Property;
3.1.2  all Propertiss acguired by the Agency lnthe future;

3.1.3  ali present and future interests of the Agency not effectively mortgaged or charged under the preceding provisions

af this clause 3 in, or over, freshold or lestehold property;

314 all Heences, consents and authorisations {statutory or otherwisel held or reguired In connection with the Agenoy's

business or the use of any Secured Asset, and all rights I connection with them;
335 s ity present and future goodwill
316 aff ity uncalled capital;
317 alithe Equipment;
3.1.8  alfithe intellectus] Property;
3.1  all the Book Debts;
3.3.10  all the investments;

3.L.11 s monies from time totime standing to the credit of its accounts with any bank, financlal institution ar other person,
together with all other rights smd benefits acoruing to oy arising in connection with each account [including, but not

Hmited to, entitlements to interesth and

34102 a8l its rights in respect of each Insurance Policy, including all claims, the proceeds of all clairms and al returns of

premium in connection with each Insurance Policy.

As a continuing security for the payment and dischiarge of the Secured Labilities, the Agency with full Htle guarartes charges

ta QUBA, by way of first floating charge, all the undertaking, property, assets and rights of the Agency at any time not

-effertively montgaged, charged or assigned pursuant to clause 3.1,

Paragraph 14 of Sthedule B1 to the Insolvency Act 1986 applies to the floating charge created by clause 3.2.

The floating charge created by clause 3.2 shall sutomatically and immediately (without notice} convert Into a fixed charge

over the assets sublect to that floating charge if:
34.1  the Agency:

3413 cregtes, or sttemots tocreate, without the prior written corsent of GUBA, & Security or a trust in favour
of ancther person over all or any part of the Secured Assets {sxcept as expressly permitied by the terms

of this Deed or the Relevant Agresment); or

34,32 disposes, or attempts to dispose of, sl or any part of the Secured Assets {other than Secured Assets that

are only subject to the floating charge white it remains uncrystaliised];

Coranany Debeniyne
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3.6

4.1

4.2

51

3.4.2  any person levies (or attempts o levy) any distress, attachment, execution or other process against all or any part

of the Secured Assets; or

3.4.3 sresolution is passed or an order is made for the winding-up, dissolution, administration or re-grganisation of the
Agenicy.

CiLIBA may, in its sole discretion, st any time and by written notice 1o the Agency, conver? the Hoating charge created under

tiiis Deed into a fixed charge as regards any part of the Secured Assets specified by CUIBA in that notice,

Any assel acguired by the Agency after any crystallisation of the floating chargs treated under this Deed that, but for that
crystaifisation, would ba subject to a floating charge under this Deed, shall {uniezs QUBA confirms otherwise to the Agency

irt writing} be charged to GUBA by way of first fixed charge,

LIABILITY OF THE AGENCY

The Agency's Hability under this Deed in respect ng any of the Secyred Lisbilities shall not be discharged, prejudiced or
affected by:

4.1.3  any securily, guarantes, indemnily, remedy or other right held by, or available to, QUBA that is, or becomes, wholly

or partially Blegal, vold or unenforceable onany ground;

4.1.2  QUBA renewing, determining, varying or increasing any facility or other transaction in any manner or concurring in,
aceepting or varying any compromise, arrangement or settlement, or omitting to dabm or enforce payment from

any other person; or

4.1.3  any other act or omission that, but for this dause 4.1, might have discharged, or otherwise prejudiced or sffected,

the Hability of the Agency.

The Agency walves any right it may have to reguire QUBA To enforce any security or other right, or clabm any payment from,

or otherwise proceed against, any other person before enforcing this Dead against the Agency,

REPRESENTATIONS AND WARBANTIES

The Agency makes the following representations and warranties to QUIBA:

511 the Agency is the sole lepal and beneficial owner of the Secured Assets:

5.1.2  the Secured Assets are free from any security other than the Security created by this Deed;

5.1.3  the Agency has not received, or scknowledged notice of, any adverse clalm by any persen in respect of the Secured

Assets or any interest in ther;

514 there ere no covenants, agreements, reservations, conditions, interests, rights or other matters whatsoever that

materially and adversely affect the Secured Assets;
515  thereis no breach of any law or regulation that materially and adversely affocts the Secured Assets;
5.1.6  nothing has arisen, has been created or is subsisting, that would be an overriding interest in any Property;

517  noSecurity expressed 1o be created under this Desd s Hable to be avoided, or otherwise set sside, on the lguidation

or athministration of the Agency or otherwise;

51.8  this Deed constitudes and will constitute the legat, valld, binding and enforceable obligations of the Agency, and I,

and will continue to be, effective security over alf and every part of the Secured Assets In accordance with its terms;

Tomiprarry (eleeiure
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5.2

6.1

6.2

83

6.4

6.5

6.6

6.7

519 the investments are fully pald and are not subject 1o any option to purchase or similar rights and no constitutional

document of an issuer of an Investment, nor any other agreement:

5.3.0.1 restricts or inhibits any transfer of the Investments on creation or enforcement of the security constituted

by this Deed; or
5182 contains any rights of pre-emption in relation 1o the Investments,

The representations and warranties set oul i rlause 511 to clause 5.1.9 are made by the Agency on the date of this Deed
are deemed to be repested on each day of the Securlty Period with reference to the facts and cdrcumstances existing at the

time of repetition,

GENERAL COVENANTS
The Agency shall not at any time, except with the prior written consent of QUIBA

£.1.1 create, purport o create o permit to subsist any Security on, or in relation to, any Secured Asset other than any

Security created by this Deed;

£.1.2  sell, assign, transfer, part with possession of, or otherwise dispose of in any manner {or purport to da so), all or any
part of, or any interest in, the Secured Assets {except, in the orginary course of business, Secured Assets that are

ondy sublect o an uncrystallised floating cherge); or
613 oreste or grant {or purport to create or grant) any intersst in the Secured Assets in favour of 5 third party,

The Agency shall not do, o permit to be done, any sct or thing that would or might depreciate, jeopardise or otherwise
prejudice the security held by QUBA, or materially diminish the value of any of the Secured Assets or the effectiveness of

the security created by this Deed,

The Agency walves any present or future right of set-off it mav have in respect of the Secured Liabilities {including sums

payabie by the Agency under this Deed).
The Agency shall not use or permit the Secured Assets to be used in any way contrary to law,
The Agency shall:

651  comply with the requirements of any law and regulation relating to or affecting the Secured Assets or the use of it

o any part of theny

652  obtain, and promptly renew from time 1o ime, and comply with the terms of all autharisations that are required in
connection with the Secured Assets or their use or that are necessary to preserve, maintain or renew any Secured

Aszet; and

B8.53  promptly effect any maintenance, modifications, alterations or repairs that are required by any law or regulation to

he effected on or in connection with the Sscurad Assets,
The Agency shall use its best endeavours to;

8681  provure the prompt observance and performance of the covenanis and other obligations imposed on the Agency’s

vounterparties, and

6.6.2  enforce any rights and Institute, continue or defend any procesdings relating to any of the Secured Assets that QLIBA

may reguire from time 1o fime,
The Agency shall, promptly on becoming aware of any of the same, notify GUBA n writing of:
fanpany Dabernueg
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7.1

7.2

B.1

3.2

83

B4

8.5

8.5

2.7

8.8

8.8

.10

6.7.1  any representation or warranty set out in clause 5 which is incorrect or misleading in any material respect when

made or deamed 10 be repeated; and

6.7.2  any breach of any covenant set out in this Deed.

INTELLECTUAL PROPERTY COVENANTS

The Agency shall take all necessary action to safeguard and maintain present and future rights in, or relating to, the
Inteliectual Property including {without imitation} by obsenving all covenants and stipulations retating to those rights, and

by paving all spplicable renewal fees, Hoence fees and other outgoings,

The Agenty shall not permll any Intellectus! Property to be abandoned, cancelied or to lapse,

POMWERS OF LUBA

QUBA shall be entitled {but shall not be obliged} 1o remedy, at any time, a breach by the Agency of any of s obiigations
contained in this Deed. The Agency Irrevocably authorises QUBA and Its agents to do all things that are necessary or desfrable

for that purpose.

Any monies expended by QUBA in remedying a breach by the Agency of s obligations contained In this Deed shail be

reimbursed by the Agency o GUBA on a full indermnity basis and shall carry iInterest in accordance with clause 15.0.
The rights of QUBA under clause 8.1 are without prejudice to any other rights of QUBA under this Deed.
The exercise of any rghts of GUBA 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 becoms anforceable, QUBA or any Recelver may, as agent for the

Agency, 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 dause 85, the Agency shall

indemnify GUBA and any Recelver against any Hability arising frovm any disposal made under clause 8.5,

T the extent permitted by faw, any right, power or discration conferred by this Deed on a Receiver may, after the security
constituted by this Dewsd bas become enforceable, be exercised by QUBA in relation to any of the Secured Assets whether or
not i has taken possession of any Secured Assets and without first appointing s Receiver or notwithstanding the

appointment of a Receiver.

If QUBA receives, or is deemed to have received, notice of any subsequent Security, or ather interest, affecting all or part of
the Secured Assets, QUBA may open a new account for the Agency in GUBA'S books, Without prejudice to GUBA's right to
combing accounts, no money paid 1o the credit of the Agency In any such new account shall be appropristed towards, or

have the effect of discharging, eny part of the Secured Liabilities,

OB A does not open 2 new account immediately o recalpt of the notice, or deemed notice, under tlause 8.8, then, uniess
LIBA gives express written notice to the contrary 1o the Agency, all pavments made by the Agency to QUBA shall be treated
&5 having heen credited 1o 8 new account of the Agency and not as having been applied in reduction of the Secured Labilities,

as from the thne of receipt or deemed receip? of the relevant notice by GURA,

QUBA may, 31 it discretion, grant time or other indulgence, or make any other arrangement, variation or release with any

persoen rot heing a party to this Deed {whether or not any such person is jointly liable with the Agency] in respect of any of

he Secured Linbilites, or of any other security for them without prejudice either to this Deed or to the Hability of the Agency

far the Secured Linbilities,

Cormpany Delariure
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51

8.4
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101

FEEReS

0z

15.4

10.5

QUBA may, without notice to the Agency, appoint any ong or more persons 1o be an Administrator of the Agency pursuant
to Paragraph 14 of Schedule B of the insolvency Act 1986 f the securlty constituted by this Deed becomes enforcesble, Any

appointrment under this clayuse 8,11 shall;
8111 be inwithg stgned by a duly suthorised signatory of QUBA; and
#§.11.2 take effect, in accordance with paragraph 15 of Schedule B1 of the Insolvency Act 1986

OLIBA may apply to the court for an order removing an Administrator from office and may by notice In weiting in accordance
with clause 8,11 appoint & replacement for any Administrator who has died, reslgned, been remaoved or who has vacated

office upon ceasing to be guslified.

WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this Deed shall become invmediately enforceabls i the Agency defaulls in the performance of its
ohligations to repurchase any Debt pursuant to QUBAs right of Reécourse or to otherwiss settle any balance owing to QLBA

after termination of the Relevant Agreement for any reason,

After the security constituted by this Dead has bacome enforceable, QUBA may, In its absolute discretion, enforce ofl or any
part of that security at the times, in the manner and on the terms 1t thinks fit, and take possession of and hold or dispose of

all or pny part of the Secured Assets,

ENFORCEMENT OF SECURITY

For the purposes of all powers implied by statute, the Secured Uabilities 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

nmediately exercisable at any time after the security constituted by this Deed has become enforceable under clause 9.1,
Section 102 of the LPA 1925 does not apply to the secyrity constituted by this Deed,

The statutory powers of leasing and accepting surrenders conferred on morigagees under the LPA 1925 and by any other
statute are extended 50 as 1o authorise GUBA and any Receiver, at any time after the security constifuted by this Deed has

pecome erdorceable, whether in its own name or in that of the Agency, to
WAL grant a lease or agresment 1o lease;
10.4.2  accept surrenders of leases; or

1043 grant any option of the whole or any part of the Secured Assets with whatever rights refating to other parts of it,

whether or not 2t a premjum and containing such covenants on the part of the Agency, and on such terms and conditions
{inciuding the payment of money 0 & lesses or Tenant on & surrendser) as QURA or Beceiver thinks fi1 without the need

oy eormply with any of the restrictions imposed by sectlons 99 and 100 of the LPA 1925,

At any time after QUBA has demanded paymen of the Secured Lisbilities or f the Agency defaults in the performance of its
abligations under this Dieed or the Relevant Agreement, the Agency will allow QUBA or its Recelver, without further notice
or derand, Immedigiely to exercise all ity rights, powers and remedies in particular {fand without Himitation) 1o take
pussession of any Secured Asset and for that purpose to enter on any premises where a Secured Asset s situated {or whers
QLIBA or a Receiver reasonably belleves 2 Secured Asset to be situated) without incurring any liability to the Agency for, or

by any reason of, that entry,

Coprogeirsy Dobeniieg
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10.6 At all thmes, the Agency must use its best endeavours to aliow GUBA or it Recelver agoess 10 any premises for the purpose
of clause 10.5 {including obtaining any necessary consents or permits of other persons) and ensure that its emplovess and

officers do the same,

10.7 At any time after the security constituted hy this Deed has become enforceabls, or after any powsrs conferred by any

Security having priority to this Deed shall have become exercisable, QUBA may:
HLEY  redesm that or any other prior Security,
10.7.2  procure the transfer of that Security to it and

1073 settle and pass any account of the holder of any prior Security. The settlement and passing of any such account
passed shiall, in the absence of any manifest error, be conclusive and binding on the Agency. All monies paid by
GLIBA to an encumbrancer In settlement of any of those socounts shall, as from its payment by QUBA, be due from
the Agency to GUBA on current account and shall bear inderest at the default rate of interest specified in the

Relevant Agresment and be secured as part of the Secured Lihilities.
10.8 No purchaser, mortgagee or other person dealing with DUBA, any Recelver or Delegate shall be concerned to enguire;
18T whether any of the Secured Liabilities have become due or payable, or remain unpaid or undischarged;

3832 whether any power QUBA, & Receiver or Delegate s purperting to exercise has become exercisable or is properly

exercisable: or
1083  how any money paid to QUBA, any Receiver or any Delegate is to be applied.

0.9 Each Receiver and QUBA is entitled to all the rights, powers, privileges and immunities conferred by the LPA 1925 on

mortgagees and receivars,

1030 Neither QUBA, any Recelver, any Delegate nor any Administrator shall be Bable, by reason of entering into possession of
# Security Asset or for any other reason, 1o account as mortgages in possession in respect of all or any of the Secured Assets,
nor shad any of them be Hable for any loss on reslisation of, or for any act, neglect or default of any nature In connaection

with, all or aryy of the Secured Assets for which 2 mortgagee in possession might be liable as such.

1011 The receipt of GUBA, or any Recelver or Delegate shall be a conclusive discharge to 3 purchaser and, in making any sale
or other disposal of any of the Secured Assets or in making any scquisition in the exercise of their respective powers, QUBA,

and every Recetver and Delegate rray do so for any consideration, in any manner and on any terms that it or he thinks fit

11. RECEIVER

113 Atany time after the security constituted by this Deed has become enforceable, or at the request of the Agency, QUBA may,
without further notice, appoint by way of Deed, or otherwise in writing, any one or more persons to be 3 Receiver of all or

any part of the Secured Assels.

1i.2 QUBA may, without further notice (subject 1o section 4% of the Insolvency Act 1958 in the case of an adminisirative 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 a new Receiver in the place of any Receiver whose appointment may for any reason have terminated.

11.3 QUBA may fix the remuneration of any Receiver appointed by it without the restrictions cortained In section 108 of the LFA

1825, and the remunerstion of the Receiver shall be a debt secured by this Deed, 1o the extent not otherwise discharged.

114 The powsr to appoint 3 Recalver conferred by this Deed shall be in addition to all statutory and other powers of GUBA under
the insolvency Act 1986, the LPA 1925 or otharwise, and shall be sxercizable without the restrictions contained in sections

103 and 108 of the LPA 1935 or otherwise.
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The powsr 1o appoint 8 Recelver (whether conferred by this Deed or by statute} shall be, and remain, exercisable by QUBA

despite any prior anpointment in respect of 3l or any part of the Secured Assets,

Any Becalver appointed by QUBA under this Deed shall be the agent of the Agency and the Agency shall be solely responsible
for the contracts, engagements, acts, omissions, defaulls, losses and remuneration of that Recelver and Tor Hiabilities incurred

by that Recalver,

The agency of cach Receiver shall continue unmtll the Agency goss into Bguidation and after that the Recelver shall act as

prinicipal and shall not become the agent of QUBA,

POWERS OF RECEIVER

Any Beceiver appointed by OUBA under this Deed shall, In addition to the powers conferred on him by statute, have the

powers set out in clause 12.4.

if there is more than ene Beceiver holding office at the same time, gach Receiver may [unless the documeant appointing them
states otherwise) exercise all of the powers conferded on a Receiver under this Deed individually and to the exclusion of any

afher Becelver,

Any exercise by 3 Recelver of any of the powers given by clause 12 may be on behalf of the Agency, the directors of the

Agency {in the case of the power contained in clause 17.4.15) or themseif.
A Recelver may:

12.4.1 urdertake or complete any works of repair, building or development on the Properties and may apsly for and
maintain any planning permission, development consent, building regulation aparoval or any other permission,

consent or Hoence 1o carry out any of the sams;

1242 grant, or sooept surrenders i}%‘, any leases or tenancies affecting any Property and may grant ary other interest or

right over any Froperty on any terms, and subject to any conditions, that they think fit;

12.4.3 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 they think fit. A Receiver may

discharge any such person or any such person appointed by the Ageney;
1244 make, exercise or revoke any value added tax option to tax as they think fit;

12.4.5 charge and recaive any sum by way of remunaration {in addition to all costs, charges and expenses incurred by him)

that GUBA may prescribe or agree with them:

1246 collect and get in the Secured Assets or any part of them in respact of which they are appointed, and make any
demands and take any procesdings as may seem expadient for that purpose, and take possession of the Secured
Assets with fike rights;

12,47 carry on, manage, zﬁevei-o;s,'mmmtm::t, amalgamate or diversify or conour in carrying on, managing, developing,

reconstructing, amslgamating or diversifying the business of the Agency;

1248 sell, exchange, convertinto money and reslise all or any of the Secured Assets in respect of which they are appointed
in any manner {including, without fimitation, by public auction or private sale) and generaily on any terms and
conditions as they think fit. Any sele may be for any consideration that the Receiver thinks fit and 2 Receiver may

promote, of concur in promoting, a company to parchase the Secured Assets 1o e soid H

12.4.3 sever and sell separately any fixtures or fittings from any Property without the consent of the Aganoy;

Loramany Debentung
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12.4.10 sell and assign all or any of the Book Debts in respect of which they are appointed in any manner, and generally on

any terms and conditions, that they think fit;

12.4.11 give valid receipt for all monies and execute all assurances and things that may be proper or desirable for realising

any of the Seoured Assets;

12.4.32 make any arrangement, settlement or compromise between the Agency and any other person that they may think
gxpedient;
12.4.13 bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in relation o any of the Secured

Assets as they think fif;
12.4.14 may make substitutions of, or improvements 1o, the Equipment as they may thirk expadient;

12.4.15 make cails conditionally or unconditlonally on the members of the Agency in respect of uncalled capital with {for
that purpose and Tor the purpose of enforcing pavments of any calls 5o roade] the same powers as are conferred by

the articles of association of the Agency on its direciors in respect of calls authorised to be made by them;

12.4.36 if they think fit, but without prejudice 1o the indemnity in clause 15, effect with any insurer any policy of insurance
either in Beu or satisfaction of, or In addition 1o, the insurance required to be maintained by the Agency under this
Bepd;

IZALT exercise all powers provided for in the LPA 1925 in the seme way a5 if they had been duly appointed under the LPA

1925, and exercise ol powers provided for an administrative receiver in Schedule 1o the Insalvency Act 1986,

12.4.18 for any of the purposes authorised by this clause 12, raise money by borrowing from QUBA {or from any other
person) either unsecured oron the security of all or any of the Secured Assets in respect of which they are appointed
oy any terms that they thi:ék fit {including, if QUBA consents, terms under which that security ranks in priority to
this Deed);

12.4.18 redeem any prior Security and sertle and pass the accounts to which the Security relates. Any acoounts so settied
and passed shall be, in the absence of any manifest error, condlusive and binding on the Agency, and the monies so

paid shall be deemed to be an-expense properly incurrad by the Receiver:
12.4.30 delegate their powars In actordance with this Deed;

12.4.21 in relation to any of the Secured Assets, exercise all powers, authorisations and rights they would be capable of
exercising, and do all thase acts and things, as an abselute beneficial owner could exercise ur do in the vwnership

anid management of the Secured Assets or any part of the Securad Assers;
12.4.22 do any other acts and things that they:
12.4.22.1  may consider desirable or necessary for realising any of the Secured Assets;

124322 moay consider incidental or conducive to any of the rights or powers conferred on a Rereiver under or by

virtue of this Deed or law: or

124223  lewhully may or can do as agent for the Agency.

12, DELFGATION

13.1 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, authority or discretion conferred on it by this Deed {including the power of attorney granted under
clause 17,1
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13.2

13.3

34,

14.1

4.2

14.3

15

151

15.2

DOLUBA and each Recelver may make a delegation on the terms and conditions {including the power to sub-delegate) that it
thinks fit,
Meither (UBA nor any Recelver shall be in any way Biable or responsible to the Agency for any loss or liability arising from

any act, defauly, omission or misconduct on the part of any Delegate,

APPLICATION OF PROCEEDS

Al mondes recelved by QUBA, 3 Recelver or 3 Delegate pursuant to this Deed, after the security constituted by this Dead has
become enforceabie, shall {subject to the claims of any person having prior rights and by way of variation of the LPA 1825)

be applied in the following order of priority:

14.1.1  inor towards payment of or provision for all costs, charges and expenses incurred by or on behalf of QUBA {and any
Recelver, Delegate, atiorney or agent appointed by ) under or in connection with this Deed, and of all remuneration

dug to any Recebver under or in conpection with this Deed;

14.1.2 i or towards payment of of provision for the Secured Liabilities in any order and manner that QUBA determines;
and

14.1.3  in payment of the surplus {if any} 1o the Agency or other persen entitled to it

Meither QUBA, any Recplver nor any;f}eiﬁgam shatl be bound {whether by virtue of section 109(8) of the LPA 1925, which is

varied accordingly, o otherwisel to pay or eppropriate any receipt or paymaent first towards interest rather than privcipal or

otherwise inn any particular order between any of the Secured Liabilities,

A% mnonies received by QUBA, 3 Recelver or 2 Delegate under this Deed;

14.3.1 may, at the discretion of QUBA, Receiver or Delegate, be credited Lo any suspense or securities realised sccount;
14.3.2  shall bear interest, if any, at the rate agreed in writing between QUBA and the Agency: and

1433 may be held in that account for so long as QUBA, Receiver or Delegate thinks fit,

COSTS & INDEMNITY

The Agency shall, within five Business Days of demand, pay to, or reimburse, QUBA and any Receiver, on a full indemnity
basis, all costs, charges, expanses, taxes and labilities of any kind tincluding, without limitation, iegal, printing and out-of-

packet expenses} incurred by QUBA, any Receiver or any Delegate in connection with:
15.4.1 this Deed or the Securad Assets;

15.1.2  taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) any of QUBA's, a Receiver's

or a Delegate's rights under this Desd; or

15.1.3 taking procesdings for, or recovering, any of the Secured Linbilities,

together with interest, which shall secrue and be pavable (without the need for any demand for payment heing made) from
the date on which the relevant cost or expense arose until full discharge of that cost or expense (whether hefore or after
judgment, Hguidation, winding up or administration of the Agency} at the rate and in the manner sperifted in the Relevant

Agresment,

Tha Agency shall indemnify QUBA, each Recelver and each Delegats, and their respective emplovess and sgents ageinst all
liakdlitles, costs, expenses, damages and losses (including but not limited to any direct, indirect or conseguential lossas, loss
of profit, ioss of reputation and all interest, penalties and legal costs {calculated on a full indemnity basis) and alf other
professiorat costs and expenses) suffered or incurred by any of them arlsing out of or in connection with:
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15.21 the exercise or purported exercise of any of the rights, powers, authorities or discretions vested in them under this

Breed or by law i respect of the Secured Assets;

1522 taking, holding, protecting, perfecting, preserving or enforcing {or atlempting to do so) the security constituted by
this Deed; or .

15.2.3  any default or delay by the Agency in performing any of iis obligations under this Deed.

Any past or present employee or agent may enforce the terms of this clause 15,2 subject to and in accordance with the

provisions of the Cantracts [Rights of Third Paries) Act 1899,

FURTHER ASSLIRANCE

The Agency shall, 21 its own expense, take whatever sction QUBA or any Recaiver may reasonsbly require for

16.1.1 creating, perfecting or protecting the security intended to be created by this Deed;

16.1.2  facilitsting the realisation a}f any Secured Asset; or

16.1.3 facilitating the sxercise of any right, power, suthority or discretion exercisable by QUBA or any Receiver in respect

of any Secured Asset,

including, without limitation {if QLIBA or Recelver thinks it expedient] the execution of any transfer, conveyance, assignment
or gssurance of all or any of the asséts forming part of {or intended 1o form part of) the Secured Assets (whether to OUBA

of to its nomines) and the ghving of any notice, order or direction and the making of any registration,

POWER OF ATTORNEY

By way of security, the Agency irrevocably appoints TUIBA, every Recelver and every Delegate separately 1o be the attorney
of the Agency and, in Bs name, on its behalf and as its act and Deed, to execute any documents and do any acts and things

that:
17.1.1 the Agency Is required to execute and do under this Deed; or

1742 anyattorney deams proper pr desirable in axercising any of the rights, powers, authorities and discretions conferred

by this Dead or by faw on GUBA, any Recelver or any Delegate,

The Agency ratifies ard confinms, and agrees to ratify and confirm, anything that any of its attorneys may do in the proper
and fawlul exercise, or purporied exercise, of ali or any of the rights, powers, authoritles snd discretions referred to in clause

171

RELEASE

Sublect to clause 25.3, on the @xs}érﬁi af the Security Period {bul not otherwise), QUBA shall, at the request and cost of the
Agency, take whatever action is necessary to:

1811 release the Secured Assels from the securily constituted by this Deed; and

18.1.2 reassign the Secured Asseis to the Agency.

ASSIGNMENT & TRANSFER

AL any time, without the consent of the Agency, GUBA may assign or transfer any or ail of its rights and obligations under
this Deerd.
Cyeripary Dubmnin

Uptated Moverrdar B023
Fags 15 nf 17



723

15.2 QUBA mav disclose to any actual or proposed assignee or transferee any information in its possession that relates to the

Agency, the Secured Assets and this Deed that QUBA considers appropriate.

19.3 The Agency may not assign any of its rights, or transfer any of its rights or obligations, under this Deed,

2 SETOFF

2061 QUBA may at any time set off any Hability of the Agency to GUBA agalnst any Hiability of GUBA to the Agency, whether either
lisbifity is present or future, liguldated or unliguidated, and whether or not either Hability arises under this Deed, If the
Hiabilities to be set off are expressed In different currencies, QUBA may convert either Hability at 2 market rate of exchange
far the purpese of set-olf, Any exercise by QUBA of its rights under this dause 20 shall not limit or affect any other rights or

remedies available to it under this Deed or otherwise,

202 QUIBA s not obiiged to exercise its rights under clause 20.3. i, howaver, it does exercise those rights, it shall prompily notify

the Agency of the sel-off that has been made.

0.3 All payments made by the Agency to QUBA under this Deed shall be made without any set-off, counterciaim, deduction or

withholging {other than any deduction or withholding of tax a5 required by law).

21, AMENDMENTS, WAIVERS & CONSENTS

21.1 Nesmendmaent of this Deed shall be effective unless it s in writing and signed by, or on behalf of, each party {or iis authorlsed

representative),

21.2 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 ﬁ:}ﬁsaﬁﬁing party and shall not be deemed 3 walver of any other breach or default. It anly applies
in the circumstances for which it is given and shall not prevent the party giving it from subsequently relying on the relevant
provision,

213 Afallure to exercise, or a delay in exercising, any right or remedy provided under this Deed or by taw shali not constitute a
waiver of that or any other right or remeﬁ*g, prevent or restrict any further exercise of that or any other right or remedy or
eonstitute 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 election to aHirm this Deed by

QLIBA shall be effective unless i1 s in writing.

21.4 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,

22, SEVERANCE

I any proviston {or part of a provision) of this Deed is or becomes invalid, illegal or unenfareeable, it shall be deemed
madified to the minlvm extent necessary to make i valid, legal and enforceable. If such modification is not possible, the
relevant provision {or part of a provision] shall be deemed deleted, Any modification to or deletion of a provision {or part of

# provision) under this clause shall not affect the legality, validity and enforceability of the rest of this Deed.

23, COUNTERPARTS

23.1 This Deed may be sxecuted in any number of counterparts, each of which when executed and delivered shall constitute 5

dupiicate original, but all the counterparts shall together constitute one Deed,
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Transmission of the execyted signature page of 3 counterpart of this Deed by email lin PDF, JFES or other agreed format)
shall take effect as delivery of an executed counterpart of thizs Deed. If such method of delivery is adopted, witheut prejudice
to the validity of the Deed thus matle, each party shall provide the others with the original of such counterpart as soon as

reasonably possible thereafter.

THIRD PARTY RIGHTS

Except a3 expressly provided elsewhere in this Deed, a person who is not 2 party to this Deed shall not have any rights under
the Contracts {Rights of Third Parties) Act 1999 to enforce, or enioy the benefit of, any term of this Deed. This does not affect

any right or remedy of 3 third party which exists, or is available, apart from that Ach

The rights of the parties t rescind of agree any amendment or walver under this Deed are not subject to the consent of any

other person.

FURTHER PROVISIONS
independant seourity

The security constituted by this Deed shall be in addition to, and independent of, any other security or guarantee that OUBA
rray hold for any of the Secured Liabilities at any time. No prior security beld by QUBA over the whole or any part of the
Secured Assets shall merge in the security created by this Dead,

Continuing sscurily

The security constituted by this Deed shall remain in full force and effect as & continuing security for the Secured Liabilities,

despite any settlement of account, or intermediate payment, or ather matter ar thing, uniess and until QUBA discharges this

Desd inwriting,
Discharge conditional

Any release, discharge or settlement between the Agency and QUBA shall be deemed conditional on no payment or security
received by QUBA in respect of the Secured Lisbilities being avoided, reduced or orderad to be refunded pursuant any
law relating to insolvency, bankruptey, winding-up, administration, receivership or otherwise. Despite any such releass,

discharge or settlement:

23.3.1 GUBA or its nomines may retain this Deed and the secyrity created by or pursuant to it, including all certificates and
documents relating fo the aﬁhm%e or any part of the Secured Assets, for any perlod that QUBA deems necessary to

provide GUBA with security against any such aveidance, reduction or order for refund: and

2532 QUBA may recover the value or amount of such security or payment from the Agency subsequerntly as if the releass,

discharge or settlement had not ocourred,
Certificates

A certificate or determination by QUBA as to any amount for the time being due to it from the Agency under this Deed and

the Relevant Agresment shall be, by the absence of any manifest error, conclusive evidence of the armnount due.
Consolidation
Tha restriction on the right of consolidation contained in section 93 of the LPA 1975 shall not apply to this Deed.

Emal company moratorium
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Motwithstanding anvthing to the contrary in this Deed, neither the obtaining of 2 moratorium by the Agency under schedule
A1 to the Insolvency Act 1986 nor the doing of anything by the Agency with a view to obtaining such 3 moratoriuwm {including

any prefiminary declsion or investigation) shail be, or be construed as;
25.6.1  anevent under this Deed which causes any Hoating charge created by this Deed to crystallise;

2562  an event under this Deed which causes any restriction which would not otherwise apply o be imposed on the

disposal of any property by the Agency; or

2563  aground under this Deed for the appointment of 2 Receiver,

ROTICES
All notices servad in connaection with this Deed shall be in writing and shall be:
2610 deliverad personally to QUIBA or the Agency at their reglstered offive address;

26.1.2 sent by Royal Mall Special Delivery post or another next working day service to QUBA or the Agency at their

registared office address; or
26.1.3  sent by email:

26333 to QUBA at documentservice@oauba solutions or

26232  tothe Agency 8l fames@alphiresolutinm.couk

Any notice which Is;
76.2.1 delivered personally, shall be deemed to have been received upon being left at their registered office;
26.2.2  sent by post as specified shove, shall be deemed to have been received:
w221 by GUBA, upon the mail service provider recording successful defivery:
18222 by the Agency, at :ipm on the day after being posted; or
26,23 sent by email, shall be deemed to have been received ot Bam on the day sfter being sent, unless the smail service

returns an error message showing that the email wasn't delivered, in which case the party sending the email shall
use an alternative form of $éwk:e
but if notice would have been dearmed to be recelved on a day which is not 2 Business Day, notice shall be deemed to have
been received on the next Business Day thereafter,
This clause dows not apply to the service of proceedings or other documents in any legal action or, where applicable, any

arbitration or other method of dispute resclution.

GOVERMING LAW & JURISDICTION

This Dead and any dispute or claim arising out of or in connection with it or its subject matter or formation fincluding non-

contractuat disputes or claims) shall be governed by and construed in accordance with the law of England and Wales,

Each party irrevorably agrees that, subject as provided below, the courts of England and Wales shall have exclusive
Jurisdiction over any dispute or claim arising out of or in connection with this Deed or its subject matter or formation
{including non-contractual disputes or claims). Nothing in this clause shall imit the right of QUBA to take proceedings against

the Agency in any other court of competent jurisdiction, ner shall the taking of proceedings in any one or more jurlsdictions

preciude the taking of procesdings in any other jurisdictions, whether concurrently or not, to the extent permittad by the

i of such other jurisdiction.
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This dotument has been executed as 3 Deed and is delivered and takes effect on the date stated at the beginning of it

THIS DOCUMENT CREATES FIXED AND FLOATING CHARGES OVER THE AGENCY'S ASSETS. IT WILL BE REGISTERED AS A
CHARGE WITH COMPANIES HOUSE AND PUBLICLY ACCESSIBLE,

Jﬁmﬁ%@ W&Mm
Executed by Alphire Construction Solutions Limited acting

by James Michee! Newman, a director in the presence of:

Brirector
Gury Snae

WALRESE SIENETHIEL i cram s s et v pmsnss s shs oo
Witness Name: Gary Snape

Witriess Ocoupation: gy

Witness Address: 5 Haweswater Drive, Kingswinford, [5Y5
By ’

Adiey Lins

Executed by QUBA SOLUTIONS UWMHTED acting by Ashiey

Lvas, a director and Richard King, » divecior
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