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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 26077

Charge code: 0002 6077 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st March 2016 and created by DELTA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

oth April 2016 .

Given at Companies House, Cardiff on 6th April 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made or 31 MaRCH 2016

BY:

1 DELTA LIMITED {registered number 00028077) whose registared office is at 42-50 Hersham

,.-._

Road, Walton-Or-Thames, Surrey, KT12 1RZ {the "Employer); ard

{2} DELTA PENSION NOMINEES LIMITED {registered rumber 02U42686) whase ragisterad
office 5 at 42-50 Hersham Foad, Walton-On-Thames, Surrey, KT12 1RZ ACTING AS
TRUSTEE OF THE DELTA PENBION PLAN (ihs "Trustes”).

IT 1S AGREED that

1 INTERPRETATION

11 Dafinitions

in inis Tieed the followirg words and exprassions shall have the folowing meanings:

ort onde

Account the bank socour: [account number &

nd acoount reference Della Limited) opened or o be

openad in the name of the Employer wWith the Account Bank
on or before the date of this Deed and/or {where the cantex
permits) any account from time to Hmes substituted for or
additional tn sush account (ncluding v each case such
account as redesignated andfor rerumberad ‘rom Hme to

lirme),

#ccount Bank HSBC Bank plo acling through #s branch at 8 Canava

Sauare, Longan B4 SHG,

Actuary the actugry to the Plan, at the date of this Desd Hoben

Birmingham,

Business Day a day {otner then a Saiusday of @ Sunday) on which banks

are open for gereral business In London.
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Charged Proparty

Collateral Rights

Deposit

Deposit Arnount

Event of Defaull

Financia! Collateral

Financial Collateral

Banctiations
QOoUEATONE

Insplvency Event

e m AR B A TR 2 2 B

all the assets of the Employer which from tims to lime are the
subject of the security created or exprassed to be created in

favour of the Trustes by or pursuan to this Deed.

all rights, powers and remedies of the Trusles provided by o

pursuant to this Deed or by law.

all sums of money in any currency deposited from Yims 1o
fime in or standing o the credit of the Account {including all
moneys In any curency repressnbing the renewal or
repiacement of or for any sdeh depositsl, &l interest from
time {o me accrued or acoruing on all such moneys, all or
any monays navable or repayable pursyart to such deposit or
in respect of the Account and in sach case the dabls

represenied thereby,
the amount of £10,000.000 {{en milion pounds sterfing).
an svent specifisd as such in clause 9 {Default),

shall have the same meaning as In the Financial Collateral

Regulations,

the Financial Gollateral Arangements (No. 2] Hegulations
2003 (5.1, PO0R/3226).

{a] an ‘nsolvengy event’ as defined in Section 121 of the
Pengions Act 2004 or regulstions wade from time to

fire Whereunder; or

{b) fhe recepl by the Pension Protection Fund of an
applicalion or notification from e Trustes o the
Ponsions Hegulator thet an employer s unlkely to
contlnue as a going concern, which is purported {o be
made in accordance with Section 128 of the Pansions
Act 2004 or reguialions made from Hme o tms

tharpunder.




tMaterial Adverse Effect

Pansion Prolection Fund

Plan

Reopiver

Sehedule of Contributions

Secured Obligation

1ot P YT GRS gonin, a2 T DAL

a material adverse effect on:

{(g) the abilty of the Fmployer to perform s paymant

obligations under this Deed;

{by  the business, operations, proparty o assals or financial

condition of the Employer and is Subsidiariss;

the validity or enforceabity of, or the sflectiveness,

e
£

making or ranking of, this Deed; or

(i any right or remedy of the Trustee under this Oseed.

the Board of the Persion Protection Fund as esiablished

under Part 2 of the Pensions Act 2004,

Celta Pension Plan {registration number 10085580).

a recelver and manager or & recsiver, in each case,

appointed under this Deed.

e schadule of contributions betwaen {1} the Emplover, (2
the Trustee and [3) the Actuary, prepared by the Trustee of
the Plan to satisly the requirements of Section 227 of the
Pansions Act 2004, in force at e dale of this Desd as

amended or replaced from time {0 tims,

the obligation of the Employer o pay the amount of
210,000,000 (ten milllon pounds stecling) 1o the Plan on or
bafore 31 March 2017 logethsr with Interest accrued on the
Deposil Amount from the date of paymeant info the Account
undil the date of payment o the Trustes in acoordance with
the Schedule of Contributions {being as s&l 0wl in Notes 2
and 4 of the Schadule of Contribinions in force at the dale of
this Dead o as the same obligation iz otherwise et cul in
any amendment or reglazement of thal Schedule of

Contribuiions),



Security any morigags. chage, pledge, hen or other security intsrest
gecuring any obligation of any persan or any other agreemasnt

or anangsment having a similar effect.

Security Financial Collateral shall have ne same meaning as in e Financial Collatersl

Arrangement Rogulations.

Security Peried means the period beginning on the date of this Deed and
anding on the date on which the Securad Obligation has been

unconditionally and irrevocably padd and discharged in full.

Subsidiary means:

{a) a subsidiary within the meaning of Section 1158 of the

Compariss Act 2008; and

{by wnless the context otherwise requires, 3 subsidiary

undertaking within the meaning of Section 1182 of the

Companies Act 2008,
1.2 Interpralation
i this Used
{a} clause and schedule headings are for convenience of referense only and shall not

affect the corstruction of this Deesd;

{b} refarances to Clauses and Schedules are refersnces to the Clauses of and Bchedules
to this Dead;
i<} references o this Deed or any other agresment or instrument shall be construed as

reforances o that agreement o instrument as amendsd, novaled supplamentad,

extandad or restaled;

£} raferances to a person shall be construad lo include that person's assigns, translerses

or successors n tile and shall be constued as inoluding any individual, Hirm, trust,

partnership, joint venture, company, corporation, unincorporated body of persons or

any state or agency theveo!, whether or not having separate legal personaliy.
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(&} references o a provision of law are references o that provision as amanded or re-

enactad;

it words Wnporting the singular shall include the plural and vice versa and words

denating any gerdar shall include all genders; and

{e) the words "including” shall m2t be consirued as limiting the generality of the waords

preceding i
Third Party Rights

A garson who s not 2 party o this Deed has no sight under the Contracts (Rights of Third
P

arties) Act 1999 or olharwise lo enforce or enjoy the berefit of any term of this Deed.
Effect as a Dosd

Tais Deed s intended 1o take effect as a desu, notwitnstanding that the Trustee may have

sxecuied it under hand only,
PAYMENT INTO THE ACCOUNT

Tha BEmployer nereby covenants io pay the Deposlt Amount inte the Account on or before 31

March 2616,

The parties to this Deed hareby agree that the sgreements identitisd by this Deed constiide

the "Escrow Account” referred to ' Note 2 io the Schedule of Coniributions,
COVENANT TO PAY

Coavenant fo Pay

The Employer coveranis that it will pay and discharge the Secured Obligation on or befars 31

Niarch 2017,
GRANT OF SECURITY

Assignment



4.2

4,

s
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The Emglover, as security tor the paymend, performance and discharge of all the Secured
Obligation, assigns absolulely o the Trustes by way of a firsl legal assignment all of its

present and future dght, e, benefit and interest in and to the Account and the Deposit,

Belease of Becurity

At the end of the Security Pariod, the Trusies shall, at the request and at the expense of the
Employer, reassign to the Employer the property and assets assigned o the Trusies pursuani
o Clause 4.1 (Assignmentt, subject to Clause 15.2 {Setffements conditionaly and without

recourse 1o, or any represantation or warranty by, the Trustes or any of its nominess,

The Employer agrees ibat the Deposit shall be held or designated so as 10 be under the
conirol of the Trusies {or by a person acting on its behall) for the purposes of the Financial
Collateral Regulations, To the extent that the Deposfl constitutes Financial Collatersl and is
subject to 8 Securlly Finzncial Collateral Arangoment created by or pursuant io this Deed, the
Trustes shall have the right at any time after this Deed becomes enforceabls, 1o appropriats
all or any part of the Deposit in o owards the payment or discharge of the Securad Obligation
which s al that time dug, Where the currenoy of the Depoesil s different fom e currenoy of
the Secured Cbligation, the value of the Deposil shal be delermined by such method as the
Truslze may select (acting reasonablyl., The Employer agrees {hal the method of valuation
provided for in this Clause is commercially reasonable for the purposes of Reguistion 18 of the

Fingncial Gollatera! Regulations,

PERFECTION AND PROTECTION OF SECURITY

Motice of Assignment

Tag Employer shall, immediaiely following the exscution of this Deed and immedialely upon
upening any replacement or subsgtitute account inte which sl or any part of the Deposit s paid,
give notice o the Agcount Dank in the form set owl in Scheduls 1 {Form of Notice of
Assigrmendy and shall use s best andeavows © procura thal fhe Accoun! Bank sxecutes and
delivers to the Trustes an acknowledgoment in the form sel cul in Schedule 1 (Form of

Acknowledgement).

Depnsitl of Documents

Trne Employer shall promptly deposit with e Trustes, and permil the Trustes during the

subsistence of this Dead 1o hold and resain &% cerlificetes of deposil, deposlt recaipts and

bt S O L U TR P &
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other documents or securfies from time to time relating to the Charged Propsrty, togethar,
whare approorate, with all forms of transter or other instructions {duly executed) relating to the
Charged Preperty as the Trustee may from time o tims reasorably reguire,

Megative Pledge

The Employer shall not without the prior wiitlen cansent of the Truslee;

{a} sreate or permil to subsist any Security over the whole or any part of the Charged

Proparty (other than this Becurityl;

(b sell, assign. transfer, licence, lease or otherwise dispose of in any manner (or purport

o do so) all or any part of, or any intersst in, the Gharpad Froparty; of

) create or grant {or pwrpoit i orgate or grant) any interest in the Account or the Deposit

in favour of a third party,
axcept as cxprossly permitted by the terms of this Deed,
FUHRTHER ASSURANCE

The Emplover shall, at iis own expense, promplly lake whataver action the Trusise may

require for

(&} creating, periecting or proteeting the Securlty intended @ Do preatad by this Daed) and
o faciiitating the realestiaon of the Deposit or the exercise of any right wer
(b acllitating ihs satiar the Dapos 3 of ary right, power or

disoretion exaroizable by the Trustes in respect o the Deposit,
including the sxecution of any security or other document (o such form as the Trustes may
reasonably reguire), the giving or any notice and the making of any ragist-ation which the

Trustes may think sxpedisnt.

FEPRESENTATIONS AND WARHANTIES

j+3
)

ihe Emplover represents and warranis to the Trustes by reference to the facls and

cireumstancas ther axisling:

4
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The anlry inlo and performance by @ ol, and the transaction

s a imitad liab

fy company, duly incorporated and validly exisling under the laws of

its purisdiction of o

.
0
w

It and sach of itz Subsidianes {f applicable; has the power to cwn its assels an

on s business as i s being conducisd,

Powers and authority

i has the powsr to erter into, perform ard deliver, and has taken all nzcessary sclion
.

to authorise the entry into, perormance and deivery of, this Deed ang the

transactions cotemplated by this Deed,

Mo b on s powers will be excesded as g resull of the grant of this Deed.

3 Non-confling

riob and will not confict with:

any law or reguiation applicable o it

its or any of its Subsidiares’ copstitubional decuments [if applicable); or

any document which is bincing upon it or any of Bs Subsidiaries or any of its or s
Subsidiaries assels or constiule a defrull or termination event (howsocever describad)

under any such document.

4 Mo insalvency

R

(&
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norparaie action, legal procserding or othar procedure o step described in Clauss 8.5

{(nsolvency proceadingsy,;
(%}

craditors’ process desoribed in Clause 2.5 {Trediors process),
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has been taken or threataned in relation to the Employer and none of the sircumstances

desoribed in Clause 8.4 {fnsolvency) applies to the Employer.

Authorisalions

All authorisations reguired by © in connection with the enbtry Into, perdormance. validiy and
erforceablity of, and the lransactions coniemplaled by this Used have been oblained or
sffacted {as approprizte) snd sre in full force and effeat,

Account

Itis the legal and bensficial owner of the Deposit irse of any Security otner than the Security

areated by this Dead;
Adverse claims

Tha Charger has nat received or acknowledged natice of ary adverse claim by any parson in

ragnect of the Charged Proparty.
Adverse covenants

There arg no covenants, agresmenis, reservations, condiions, inderesis. rakts or other

(e

matters whatsver, which maledally adversely affec: the Charged Property.

MNature of security

This Desd creates the Secuwrlly which it purports io creats and is not fiable to be avoided or

otherwise sel aside on the liguidation or admiristration of the Emplayer or otherwise,

Litigation

tive procesdings are ocurrently taking place or are

Moy iligation, arbitration or admin
threatered in relation o the Deposit, which have or, i advarsely dotermined, are reascnably

fikely to have a Material Adverse Efect

Oither

o)
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8.1

8.4

For the purpeses of the EU Regulation, the Emglover's centre of main interasls {(as thal
exprassinn (8 used in Aricle 3(1] of the BEU Hegulalion, is silualed in Ergland and Walss and
tie Employsr has no olher "ssiablishment’ {as that term is used in Article 2(h) of the EU

Reguistion] i any other jurisdiction,

Times for smaking representations

{2} The representations set oyt in this Glause 6 are mads by the Erployer on the date of
thiy Deed.
o) Unless a repressntation s expressed to be given at & specifc date, each

represantation under ths Deed s desmed to De repealed by the Empioyer on gach

day during the Seowity Paried,

(e} Whar a representation is repeatad, s applied to the ciroumstacces existing at the

tme of rapetition,

UNDERTAKINGE

General

The Employer agrees o be bound by the covenants sel oul in this Clause so long as the

Secured Obligation is outstanding.

The Employer must notify the Trustes of any breack of any of the orovisions of this Deead

promptly upor becoming aware of s gonwrrence,

Authorisations

The Employsr must prompily obtaln, mainain and comply with the terms of any authorzation
required undsr any law or regulstion 1o enable § to perform s obligations under, or for the

validity or enforceability of, this Deed.

Compliance with laws




8.5

The Employer must comply in all respects with all laws to which it is subject where failure to do

s has or is reasonably kel (o have a Matarial Adverss Effest,

Account Details

{a The Employer shall not, without the Trustee's orior wriitlen consent, permit or agree o
any variation of the rights attaching to the Account or close the Acoount,
(b} The Employer shall promptly;
{i notfy the Trustee of any change in the numbering or designatior of the
Avcount: and
(i deliver to the Trustes coples of all statermnents showing the balance from time
o tims on the Account,
{c} The Employer must enswe that the Trustes has sole signing rights in relatinn o the

Avcount.
RHestrictions on Repayment and Withdrawals
Motwithatanding any term sxpress of implied pursuant to which all or any part of the Deposii iz
or may be deposited in or pald to the credit of the Account, the Employer undertakes and

agrass with the Trustes that it shall not be entiiled 10 and shall not

{a] make any reguast or demand to the Account Bank for the payment or repaymant of all

or any part of the Deposit;

{l} withdraw all or any pat of the Depesit; andior
{oh cloze the Account,

axcept i any case with the pricr written consent of the Trustes or as expressly permitiad by

the torms of this Deed. information and Notification

During the continuance of the Securily conztifuted by this Deed, the Employer covenants and

agrees that it will;

A AT AT AT 1
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8.3
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(&) on request provide to the Trustee such informalion as ¢ may reasonably require about

the Charged Proparty:

{t3} notify e Trustes in wrbing immaediately afler it becomes aware of any olaim of notice

relating to the Deposit received from any othar party and of 8l mallsrs relevant o

such claim; and

)] notify the Trustes upon becorming aware than an Event of Defaull has ocourred,

EVENTE OF DEFAULT

Fach of the svaenis set oyt in this Clause 9 iz an Fvent of Daefault,

Failure 1o pay

Fallure on the part of the Employer 1o pay and discharge the Secured Obligation o the

Trustes when dus.

Breach of this Deed

i the Emplover doss nol comply with any of the provisions of this Dead unless the non-

sompliance is capable of remedy and:

{a) in the case of a failure to pay caused by an adminisirative or technical eror and

paymant is mads within 3 Business Days of s dus dals;

o) in any oiher case, s remediad within fourtzen {14} days of the earlier of the Trustes

glving notice and the Employer becoming awars of the non-compliance,
Misrepreseniation
A representalion made or repeated by the Employer in thig Deed i incorrect of misleading in a
mawrial respect when made or repeatad, unless the ccumstances giving rise to the

misrepresentation:

{a) are capable of remedy; and

3




{&) are remedied wilhin fourteen (14} days of the sarlier of the Trusies giving notice and
the Employer becoming aware of the creumstances  giving ddse i the

misrenresentation.

.4 insolvency

An Insolvency bvent occurs in respect of the Employsr,

9.5 Insolvency procsedings

Except as provided below, any of the following cccurs in raspeact of the Employer:

{al any stap s taken with a view (o a moratodum or a composition, assignment or similar

arrangameant with any of iis creditors;

o) 2 mesating of its sharsholders, diractors or other officers is convenad for the purposs of
considering any resolution for, 1o petition for or to file documents with a court or any
reglstrar for, s winding-up, adminisiralion or dissolulion or any such resolion i

passed;

(o any person prasents a pativon, or files documents with & court or any registrar, Tor {is
winding-up, administration. dissolution or reorganisation (by way of voluniary

arrangement, scheme of arrangement or otherwiss);

fch) any Secunty nisrestis enforoad over any of i's assats;
(e} an order for its winding-up, administration o dissoldtion 3 made:
{fy any higuidator, rustes i bankruploy, judicial sustodian, compulsory manager, receivear,

adminisirative receiver, adminisirator or similar officer s appointed n respect of it or

any of its assets;

{e1) its shareholders, directors or other officers or the Employer isell requastis) or
applyfies 1o court far the appointmaent of, or give(s! notice of thelr intention 10 appoint,
a liguidator, trustes in bankruptoy, judicial custodian, compulsory manager, recelver

administrative receiver, administrator or simillar oflicer; or

(hy any other analogous slep or proceduws {8 [aken in any jurisdiction,
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provided thal none of paragraphs (83 to (B above applies to a petition for winding-up
presented by & creditor which s belng contested i good falth and with due diligence and is

discharged or struck ot prior to being adverised and in any event within fourteen {14) days,

9.6 Creditors’ process

Any attachment, sequesiration, dislress, execution or analogous event which affects any

assels of the Employer, and is not discharged within fourtzen {14) days.

8.7 Cessation of business

The Employer ceases, or threalens (o ceass, {0 cary on Dusiness,

9.8 Effectivensss of this Deed

{a it iz or becomes unlawful for the Employer to perdorm any of ils obligations under this
Daad,
(i} This Deed s not effective in accordance with its terms or is alleged by the Employer (o

be inslective in accordance with i1s terms for any reason.

)] Tha Employer repudiates nis Deed or evidences an intention [ repudiate this Deed.

9.9 Material adverse change

Any event or series of events occurs which, in the opinion of the Trustes, has or is reasonably

fikely o have 3 Material Adverse Eflect.

140 ENFORCEMENY OF SECURITY

101 Enforcemant

The Security crealsd under this Deed shall become immediately enforceanle if an Event of

Defaull coours whilst it I8 continuing,

0.z Highis upon enforeementd

T v S L O A AN ATEYE AR 1A



At any time aftor the Sacurily created under this Deed becomes enforceable, the Trustee shall
be entiled to exercise, withaut prior notice {o the Bmployer and without prejudice o is other
rights under this Deed or by villue of general law, al any toe or times and in such mannsr as
it shall think fit, all or any of the rights, powers and remadies held by it as assignes of the

Charged Prapsrly. In particular, hut without limitation, it may:

{a) demand and receive or recover by lsgal process all or any part of the Deposi and on

payment giva an etfectual dischargs for them;

{k exarcise all such olher righis, powers and remedies as the Employer is then antitled 1o
sxarcise in relalion to the Charged Propaerty {or might but for the terms of this Deed,
exervise) to the exclusion of the Emplover {and the Employer shall exercize all such

rights, powers and remedies In accordance with the instructions of the Trustee): and

il do aH such acts, deeds and things as the Trustes may consider necessary or proger in

refation fo any of the rights, powers and remedies referred o above.

Timed Deposits

The rights and powers of the Trustee conlained in Clause 10.2 {(Highls upon Enforcement

shall apply notwithstanding that;

{a} all or any part of the Deposit may have bssn or may be deposited for a fixeg or

minimurm parod or be subject lo a pericd of notise;

(b} any intersst on the Deposit is caloulated by reference o a fixed o minimum period,
andgdior
(o) any such [ixed or minimum period or period of notics may or may not have explred or

baan given.

The Employer authorizes the Trustee at any Hme after the security constituted by this Deed

has become enforcaeabie and the Twsiese s enforcing the Securlly o break or determine the

Deposit It wholg or In part andior 10 ey

the Trustes may {in its absolute discretion) from tme to time think fit

Mo liability for loas
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The Trustee shall not be Hable for any loss suffered by the Employsr as a resudt of the

gxercise of the rights of the Trustes under Clause 10.3 (Timsd Deposis].

0.5 Powers of the Trusies

{a)

&)

The rights and powsrs of the Trusiss contained in this Deed shall be in addition fo and
not o the prejudice of all or any of the powsrs, authorities and discrations conferred
on mortgagses by the Law of Property Act 1925 {as varied or extended by this Dead)
or otherwise conferrsd Dy law on morigagess.  All powers implied by the Law of
Pronerly Act 1825 shall arise (and the Secured Obligation shall be deemed o have
hecome dup angd pavable for that purpose) on the date of this Deed and shall be
immediately exercisable by the Trustes at any Ume after the secwrily conslituted by

s Deed has besome enforceable.

Sections 92 and 103 of the Law of Proparty Act 1925 shall not apply to this Desd.

ih! RECEIVER

11,1 Appointment of Recelver

&)

T T g

Froept az provided below, the Trusioe may appoinl any one or more persons o be a

Raceiver of all or any part of the Charged Properly il

B this Security has become enforceable; or
(it} the Emplover g0 requests the Trostze o wiitieg at any tims,

Any appoiriment under Paragraph {8) above may be by deed, undar seal or in wilting

under s hand.

Excant as provided below, any restriction imposed by law or the right of a morigages
1Y ! ¥ b k d 4
to appoint a Hecelver {including under Section 106801 of the Law of Property Act 1925)

doss nat apply 1o this Deed,
The Trustee is not entitled 1o appoint & Hecelver solely as a resull of the oblaning of

moratorium {or anything done with & view e obtaining a moratodum) under Section 14

ol the Inzolvency Aot 1985

Gisanany RIS
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Hamoval

The Trustee may by witing (subject to any requirernent for an order of the court in the case of
an adminigtrative recelver! remove any Beceiver appointed Dy them and may, whengver they
think fit, appoint 8 new Aecelver in the place of ary Feoeiver whose appointment may lor any

repson have lsrminated.

Hemuneration

The Trustes may fix the remuneration of any Haceiver appointed by them from fme to time,
the maximurr rate spacified in Section 10%{8) of the Law of Property Act 1925 will nol apply
and the remungration of the Recelver shall be a debt secured by this Tesd which shall e due
and payabls immeadiately upon its being paid by the Trustes.

Agent of the Employer

{a A Hecejver wil be deemsqg io be the agent of the Empioyer for &l purposes and

acoordingly will be deemed to be in the same posilion as a Recever duly appointed by
a mortgages under the Law of Property Act 1825, The Employer alone is responsible
for the conlracls, engagements, acts, omisgions, defaulls and losses of & FHeogiver

and for labilities innurred by a Recsiver,

{iv) The Trustes will not incur any bablity {either to the Emplayar or 1o any other parson)

by reason of the appointment of g Hecebrer or for any other reason.

Helationship with Trustes

To the fullsst extent allowed by law, any right, power or discretion conferred by this Deed
{sither sxprassly or impliedly) or by law on a Recelver may aller this Security becomes
enforceabls be exercised by the Trusles In relabon o any Charged Property wilhout fiest

appcinting a Heceiver and rotwithstanding the apoointment of & Hoecelver.

FOWEHRS OF REGEIVER

Ganeral

&

£y & Recabver has all of the rights, powers and discreltions sal cu! below w this Glause in

addition to those conferred on | by any law; this includes all the rghts, powers and



12.2

12.3

12.8

dizoretions conferred on a receiver {or a recelvar and managern) under the Law of

Property Act 1825 and the Insolveacy Act, 1988,

(b { tnere s more Dhan one Receiver holding office at the same tme, each Hecelver may
{unless the document appointing him stales otherwise) exercse all of the powers
conterred on a Feceiver under this Deed individually and to the exclusion of any other
Feceiver,

Possession

A Receivor may lake immeadiate possession of, getin and collact any Charged Property,

Carry on business

A Reoslver may carry on &ny business of the Emplover in any mannar he thinks fit,

Emplovess

(a A Feceiver may appolt and discharge managers, officers, agents, accountants,
servanis, workmen and othars for the purposes of this Deed upon such terms as 1o

remuneration or otherwise as he thinks it

(b} A Receiver may discharge any person appointed by the Emplover,

A Hecefver may raise and borrow money sither unsecurad o o the sseurity of any Charged
Property aither in priovity to this Securlly o otherwise and gensrally on any terms and for

whataver purpose which he thinks 1L

Sale of assets

{a} A Feceiver may sell exchangs, convert into money and realise any Gharged Property
by public auction o private contract and generally in any manner and on any terms

which he thinks fill

i} The consideration for any such transaction may consis? of cash, debentures or other

obligations, shares, stock or other valuable consideration and any such corsideration
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may be payable in a lump sum or by instalments soread over any period which he

thinks fit.
Compromise
A Hecowar may setile, adjust, refer to arbitration, compromise and arange any olaim,
account, dispute, guestion or demand with or by any person who is or dlaims fo be a craditor
of the Employer or relating in any way to any Charaed Property,

Legal actions

A Hecaiver may hring, oprosecuts, enforce, defend and abandon any action, suit or

proceadings in refation to any Charged Property which he thinks fit.

Receipls

A Racetver may give & valid recelpt for any moneys and executs any assurance of thing which

may be proper or desirable for realising any Charged Property,

Subsidiasies

A Hecelver may form a Subsidiary of the Employer and transier 1o that Subsidiary any

Charged Propsiiy.

Delegation

A Recelver may delegate his powers in accordance with this Deed,

Lending

A Recelver may lend money or advance credit to any customer of the Employer,

Protection of assels

A Heceivar may:

{a) effect any repalr or Insurance and do any other act which the Employer might do i the

ordinary conduet of ite business (o protest or improve any Charged Propeny;

| APPSR 25 R 40
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{bi commence and/or complete any building operation; and

{c) apply for and mainiain any planning permission, building regulation aporoval or any

other autharisation,

ingach case as he thinks fit.

Financial coliateral

Te the axtent that the Charged Property constitute “financial eolisteral” and this Deed and the

oblipations of the Lmployer under his Deed copstiute a "secuwrity financial collatera

arrangement” {in each case for the pupese of and as defned in the Frnancial Collateral

Arrangemants (No. 23 Heguiabons 2003 {31 2003 No. 3228)) sach Receer and the Trustes

shall have the right aller this Security has become ernforceable to appropriate all or any part of

that financial coliateral in or towards the satisfaciion of the Secursd Obligation,

Other powers

A Hecelver may,

{a) o all other acts and things which he may consider desirable or necessary for realising
any Charged Propedy or incidenial or conducive o any of the rights, powars or
discretions conferred on a Recsivar under or Dy virtue of this Desd or law:

{ sxarcise in relation o any Charged Property all the powers, autharities and things
which he would e capable of exercising H he were the absclule bensficial owner of
that Ghargad Property: and

(o uss the name of the Emplover for any of (he above purposes,

APPLICATION OF MONEYS

Grder of Application

All woneys received or recoverad by the Trusiee or Feceiver pursuant to this Deed shall

{subjact o the rights and claims of any person having securily ranking in priority to the security

constituled by this Deed) be applied in the {ollowing order

I




13.3

14

14.1

{a) first, in satisfaction of, or provision for, all costs. charges and expensas incurred by the

Trustse or any Receiver

(b} second, i1 or towards payment of any debis or clalms which are requlred by law to be
paid in greference o the Becured Obligation, but only 1o the sxtent to which such

debis or claims have such preferercs;

{c) third, In or wwards satisfaction of the Sacured Ghligation; and
() fourth, any surplus shall be pald to the Empioyer or any other person antitled theretn,

Only money actually paid o the Trustes or Recaiver, or received ar recoversd by the Trustes
or Recaiver under this Deed, shall be capabls of being applied in or towards the satisfaction of
the Seoured Dbligation and the Employer shall have no rights I respect of the application by
the Trustes or Hecelver of any sums received, recovered or realised by the Trusies o

Hecgiver under this Dead,

Suspenss Acoound

During the Gecurity Pericd, the Trustes may place and keep for such time as i thinks prudent
any moneys received, recoverad or reslised under or by virtue of this Desd in a separate or
suspanse account o the oradit of either the Employer or of the Trustes without any abligation
o apply alf or any part of such moneys in or towards the discharge of the Secured Obfigation.
Amounis standing to the credit of such suspense account shall bear interest at a fair market

rate.

POWER OF ATTORNEY

Appointrment

The Employer, by way of securlty and fo more fully secure the performance of its obligations
uniciar this Deed, iravocably appoints the Trustes and sach person to wham the Trustes shall
from time 1o Hims heve delegated the exsrcise of the power of atlorney conferred by this
il

deliver and perfect all documenis and to do all things necessary for

Clauze joinlly and severally o be its allormey and in il name and on s behalf o sxscoute,

carrying out any obligalion imposed on the Empioyar by this Deed that the Emplover

has failed to perform (ncluding the execution and delivery of any deeds, charges,

| e EATIRE R 4 2T ART YL A 3
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assignments or other security and any translers of the Deposit); and

(b} gnabling the Trustes W exsrcise any of the powers conferred on it by or pursuant to

this Dead o by law,

Hatification

The Emplover ratifies and confirms and agrees (o ratily and confom sl things done and all
documents executed by any attormey in the exercise or purported exercize of all or any of his

powears under s appointment In Clause 147 {Appointment).

EFFECTIVENESS OF SECURITY

Continuing Security

The security created by or pursuant to this Deed will be a continuing security for the Secursd
Obligation notwithstanding any Intermadiate payment or seftfemant of all or any part of the
Sacured Obligalion or other malier or thing whatsoever and will be without prejudice and in
addition to and shall not merge with any other right, remedy o7 securily which the Trusles may
holt al any tme for the Sscured Obligation and will not be alfected by any reisass,

rmassignmant or discharge of such other right, remedy or saourity.

Settlemnents conditional

Any releass discharge or satflement betwesn the Employer and the Trstes shail be
corditional upon no security, disposition or payment to the Trustee by the Emplover or any
other person being void, set aside or ordered to be retundad pursuant o any enactment or law
relating o bankrustloy or insolvency or for any other reason whatsoever, and i such condition
shall not be Lddilled the Trustes shall be emitled to enforce this Deed subseguently as if such

release, discharge or setfement had rot occurred and any such payment had not been mads.

MEW ACCOUNTS

Mew Accounis

Fine Trustes at any fime receives or is deemed 1o have received notice of any subsequsnt

Security affecting alt ar any part ol the Degosit it may opan & naw sccount or actounts with the

Emplover, i the Trustee does nol open a new account or accounts i shall neverthelsss be

[ e T CTI N e
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rsatad as it had done so as at the time when it received or was deemed to have recelved
such notice and as from such tme all paviments made v the Trusles shall be creditad or be
treated as having been credited to such new accourd or accounts and shall nol oparate o

reduce the amaount of the Secured Obligation.

EXPENSES AND INDEMNITY

Expenzes

The Employer shall from thme to tme, within 3 Business Days of demand of the Trusize, pay

or reimburse the Trusies on & full indemnity basis for:

{a} ali costs and expenses {including legal fees) logethar with any VAT or similar taxes
theraon reasonably incurred by B in connection with the preparation, sxecution,

perfection, amendment, discharge andior assignment of this Deed; and

&) all costs and expenses (including legal feas) {ogether with any VAT or similar taxes

therson reasonably incurred by It in connection with the enforcemant of this Deed.

indamnity

The Employer shall, notwithstanding any ralease

or dischiarge of all or any part of the Sscurity constituted by this Deed, ndemnify the Trusies,
#g agents and atlorneys against any action, proceeding, claim, loss, lability and cost whizh i

incurs as a rasull of:

(&) the nccurrence of any BEvant of Defaull in relation to the Employer; andior
{7 investigating any event which it reasonably balieves is an Fvar of Default in relation

fo the Employer; andfor

o any delault by the Employer in the periormance of any of the obligations expressad {o
be assumed by i in this Desd.
MISCELLANEOQUS

Protection of deposit

S T A AT, ATEE ALY 3l
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Any payments on account of the Secured Obligation parmitiad by the Trustee shall not be
desmed o be a release of this Secunly over any other money or interest at any me

afisrwards forming parnt of the Deposit.

Assignment and disclosure of information

The Trustee may assign and transter all or any of its rights and obligations under this Deed o
any person which is an actual or proposed direst or indirect successor i ltself acting or
proposing to act as irustee of the Delia Pension Plan. The Trustse shall be entitled to disclose
such information corceming the Employsr and this Deed as the Trusies considers appropriate
io any actual or proposed direct or incirect successor to Hself acting or proposing to act as
trustee of the Delta Pension Plan or to any person to whom information may ba required 1o be

disclozed by any applicabie law,

Perpetuity Period

The perpaluity perind under the rule against perpetultiss, if applicable o this Deed, shall be

the pariod of eighty years rom [he date of this Deed.

Remedies and Walvers

Mo failure or e part of the Truslese o exercise, or any delay on s part in exercising, any
Collateral Right shall operate 28 a waiver thereof, nor ghall any single or partial exerziss of

any Collataral Right preclude ary further or other exercise of thal or any other Collateral Right.

Mo Liability

Mone of the Trustes its delegatels) o nemines(s) shall be liable for any loss by reason of (&)
laking any action permitted by this Beed or (b} any neglect or defaull in connecton with the
Deposit or {o) taking possession of or realising all or any part of the Deposit, except in the

case of gross negligence or wiliful default upon #s parl.

Partial Invalidity

W, at any tme, any provision of this Deed i or becomes legal, invalid or unenforceabls in any
rospect under the law of any jurisdiction, neither the legality, validity or enforceablily of the
remaining provisions of this Deed nor of such provision undar the laws of any other jurisdiction

shall in any way be allected of impairad thereby and, if any part of the securily intendad 1o be
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created by or pursuant to this Deed is Invalid, unenforceable or ineffective for any reasen, thal

shali not alfect or Impaly any other part of the securiy.

Cerlificates

A certificate of the Trustes spedifying any amount due from the bmployer shall, in the absence

of manifest error, be prima {acie evidence of such amount.

NOTICES

In writing

{a) Any communoation in connection with this Deed must be In writing and, unless

otherwise stated, may be given in person, by post or fax.

(i) Unless it is agreec to the cortrary. any consent or agreement required undsr this

Doad must be given in writihg,

Conrtact details

(&} The contast detalls of the Emplover for this purpose are:
Adriress; Dalta Lirmited, 42-50 Hersham Road, Wallen-On-Thamas, Surray,
KTi2 1R7
Attention: Mark Charles Jaksich
(b The contact detalls of the Trustse arg
Adddrass: Dela Pansion Nomineas Uimitted, o/fo JLT Bonofit Solutions Limited,

The 5t Boloiph Builldirg, 138 Houndsdlleh, Londen, EG3A 7AW
Fax numbar, 444 [() 207 528 4500
tanlion The Bacratary

EHectiveness

Exespt a3 provided below, any communicslion i connection with this Dead will be

z

deamad to ba given as {ollows;

(i1 i dellvered in person, at the time of dalivery:



{ it posted, five days after being deposited in the post, postage prepaid, in »

correctly addressed envelops,; and
Gy it by fax, when received n legible form,
{3 A communication given undsr Paragraph (a) above bul not recelved on a Business
Day or after 5 pome on a Business Day will only be deamed 1o be given on the next

Business Day.

20 COUNTERPARTS

This Dead may be sxscuted In any number of counterparts, each of which s an original and all

of which togeiher evidence the same agresmeant.,

21 GOVERNING LAW & JURISDICTION

Thiz Dsed iz governed by and shall be construed iy aocordancs with English law, This deed is
governed by English law, The cowis of England have exclusive lurisdiction o hear and
denide any proceedings or dispulas arsing oul of or In connection with this deed including
contractual and non-cortractuat rights, and for these purposes, cach party rrevacably submits

to the junisdiction of the courts of England.

IN WITHESS whereo! thiz deed nas been oxeculed by or on behalf of the parties and delivered the

day and year first above written.




SCHEDULE 1

Form of Nolice of Assignment 1o Accouni Bank

To, HMSBOC Bank Plc

[Address)

Daar Sirs
We give notice that by 2 secuwily agreement dated | T,owe have assigned absolstely {on and
subjsct o the terms and conditions of that security agresment) 1o the Trustes by way of frst legal

assigmiment all cur present and future right. Ble and inferest in ang o the following account:

Sort Code

fccount Number

Asoount Mamse HSBC Bank pic

{the "Account) and all sums In any currengy from tme o ime depesited i or standing © the credit of
the Account (Including all moneys i any currency represanting the rensewal or replacemeant of or for
any such deposits}, all inlerest from time 0 Ume accrued or acciuing on all such moneys, all or any

moneys pavable or repayable pursuant to such deposits o7 In respect of the Account ang in sach case

the debis representad thereby (the "Deposity

Accordingly, we hereby irevocably instruct and authorise you:

1 o uredit o the Account all inlerest from tmes to tme samed or the sums of money beld in the
Account,
2 1 disclose to the Trustee such information relaling to the Account and the sums in the

Account and the Deposlt as the Trustes may, at any ime and from tme  tme, reguest;

3 o hold the Deposit 1o the order of the Trustae;
4 o pay of release all or any part of the Daposit i accordance with the writlen instructions of he

Trustes al any bme and from wme o ime; and

TP RIS AT AT 1A i



5 1o comply with the lerms of any wrillen notice or instructions in any way relating i the Account

or the Deposit from tims to Ume which you may receive al any time from the Trustee,

Flease note we are not permilied to withdraw any amouni fram the Account unless written instructions

are countersigned by the Trustes,

These instructions cannot be revoked or varied without the prior wrilten congent of the Trusiee,

This letier is governed by English law.

Flease acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
fatter and returning the same o the Trusise al 42-50 Hersham Hoad, Wallon-On-Thamaes, Surray,

KT12 1HE.

Yours faithi

ui!

tor and on behalf of
DELTA LIBITED

¥ oo PEFRALE B00 £ A TS A ITRLAARR Rei




{Cn Copy Only]

Form of Acknowledgement from Account Bank

To: Trusiae

ce Delta Limited
42-50 Hergham Hoad
Walton-Or-Thames
Surrey

Kil12 1HZ

Daar Sirs

We acknowlsdgs raceipt of 2 notice {the "Notice”) in the terms sot out above and sonfirm that for so
lorg as the instructions in the Noticg are not revoked by opsration of law or otherwise with the prior

wiittan consent of the Trusies:

1 we have not previously received notice of any previous assignmenis of, chargss over of rusts

in respect of the Account or the Deposit,

2 we have noted the rastriclions imposed vpon the Oeita Limitad and the autharity of the Trustee
in respect of the Account and will not act in such a way as fo breach those restrictions or @

mnore the authorily of the Trustes;

3 we wil act In accordance with the terms of the Motics and in particular will not parmit Daella
Lenitad to make any withdrawal of the Ueposit withouwt the prior written consert of the Trustas;

acd

we walve all rights of seb-ofl, combination, consolidation or counterclain which we may have at any
time in respect of the Account or the Deposid and shall net alaim any sscurily interest 'n respect of the

Acocount or the Deposit,

You agree and ackrowledge that:

RTINS el




(i} wi may rely on any nelice, insiuction, diraction, communication or other document or

information belisved by us o be genuine and correct which have besn signed or

cammunicated by the person by who # purporis o be signed and communicated and we shall

not be lable for the conseqguences such as we have no obligation whatsoever 1o verify the

fmcls or matlers siated therein as tue and comect, including whether the terms of any
agreement between the Empioyer and yoursslf has been complied with or the making of any

BIUirY a5 to whether a ssowily interest kas become entornsable:

£ we shall rot be obliged to comply with any instructions received If dus to crcurstances whish

are not within our direct conlral, we are unanle o comply with such irstructions or (o comply
with those instructions should breach a Court Order or be contrary o applicable law or

ragulation; and

(i nothing will deerm HSBC to be a2 truslee or other Hoduclary with respact 1o the Account and the

relationship of HSBC w the Trustee shall be that of banker and accountholder only.

Yaurs fathfully

for and on behall of
HEHG Rank ple
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EXECUTION

The Emplover

EXECUTED as 2 DEED by
DELTA LIMITED

acting by one of its direclors in the presence of a witness:

Direcior
Signalure

Mame

Wiiness
Signature
Name
Address

Ciocupation

The Trustes

EXECUTED as a DEED by
DELTA PENSION NOMINEES LIMITED

acting by one of its directors in the presence of a withess:

Girector
Signature
MName :

Witness
Signatwre
Mame
Address

Ciceupation
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