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Registration of a Charge

Company name: BPT LIMITED
Company number: 00229269
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Received for Electronic Filing: 16/10/2015

Details of Charge

Date of creation:  01/10/2015
Charge code: 0022 9269 0021
Persons entitled: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

Brief description:  AS MORE PARTICULARLY DESCRIBED IN CLAUSE 3 OF THE LEGAL
CHARGE, A LEGAL CHARGE OVER 1 ORDINARY SHARE HELD BY
BPT LIMITED IN GRAINGER BRADLEY LIMITED TOGETHER WITH
DISTRIBUTION RIGHTS

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PAUL CASTLE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 229269

Charge code: 0022 9269 0021

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st October 2015 and created by BPT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
16th October 2015 .

Given at Companies House, Cardiff on 19th October 2015

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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EVERSHEDS

Evershieds LLP
Bridgewater Plate
‘Water Lane

Leeds LS11 BDR
Uriited Kirigdom

T 444 20 7497 9797
Fi+d44 20 7918 4919
D¥ 12027 Leads-27

eversheds.com

Dated: | Ciokeber 2015

(1) BPT LIMITED

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED as Security Agent

Legal charge over shares

Legal charge relating to the shares held in Grainger Bradley Limited
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This deed is made on | 8- 2015 hetween:

1)

(2)

1.1

1.2

BPT LIMITED 3 company in‘c‘orpora‘ted in England and Wales with company number
00225269 (the “Chargor”); and

HEBC CORPORATE TRUSTEE COMPANY (UK) LIMITED in its capacity as Security
Agent.

INTERPRETATION

Terms defined in Facility Agreement

Except where this deed expressly states otherwise, each term used in this deed which is
defined in the Facility Agreement has the same meaning as in the Facility Agreament,
construed in accordance with the Facility Agreement.

Terms expressly defined in this deed

In this deed:;

“Authorisation” means an  authorisation, consent, approval, resolution, licence,
exermnptian, filing, notarisatiors or registration.

“Borrowers” means Grainger Invest No. 1 LLF (registered number QC312947) and
Grainger Invest No. 2 LLP {registered number GC317919).

“Business Day” medns a day, other than a Saturday or a Sunday, on which banks are
open for general business in Loridon or, for the purpose of clause 15 (Communications),
in the principat financial centre in the jurisdiction in which the relevant communication is
deliverad.

“Company” médans Grainger Bradley Limited {(compariy nuriiber 08324941).

“Delegate” means- any delegate, agent, attdrmey or trustee appointed by the Security
Agent.

“Default Rate” means one per cent. per annum above the highest rate of Interest
ordinarily applicable to the Secured Obligations from time to time.

"Discharge Date” means the date with effect from which the Security Agent confirms to
the Chargar that all the Secured Qbligations have been unconditionally and irrevocably
paid and discharged in full and all relevant commitments of the Security Agent and each
of the Secured Parties cancelled.

“Distribution Rights” means:

{a) all dividends, distributions, interest and other income: paid or payable on any
Sharey
{b) all shares or other property derived from any Share (Whether by way of

corversion, consolidation,  subdivision, substitution, redemption,  bonus,
preference, aption or otherwise); and:

(<3 all other allotments, accretions, rights, benefits and advantages of all- kinds
accruing, offered or otherwise derived from or incidental to any Share.

“Enforcement Party” meansany of the Security Agent, a Receiver or a Delegate.
“Event of Default” means the occurrence of any of the events or circumstances defifed

in the Facility Agreement. as an Event of Default but shall also include any breach by the
Chargor of or non-compliance by the Chargoer with the provisions of this deed.
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“Expenses” means all fees, discounts, commissions and other banking or service
charges, legal and other professional fees, premiums, costs or expenses, in each case
calculated on a full indemnity basis and together with VAT, incurred by any Enforcement
Party in connaction. with the Secured Property, the preparation, negotiation: and creation
of this deed, taking, perfecting, enforcing or exercising any power urider this deed, the
appointment of any Recelver or Delegate, the breach of any provision of this deed and /
or the protection, realisation or enforcement of this deed, -and includes any payments
‘made under clause 7.4 (Power fo remedy), and also includes the costs of transferring to
the Security Agent or the- Receiver any security ranking [in priority to the security
constituted -by this deed, or the amount required to be paid to secure the Unconditional
“and irrevocable discharge of such security (if applicabia).

“Facility Agreement” means a facility agreement dated 22 March 2011 as amended and
restated pursuant to an amendment and restatement deed dated 26 February 2013 and
25 further amended and restated by an amendment and restatement deed on or around
the date of this deed, made between, amongst others, the Company, the Borrowers,
-HSBC plc as the Arranger and the Agent and HSBC Corporate Trustee Company (UK)
Limited as the Security Agent.

“Insolvency Act” means Insolvency Act 1986.

“Interest” means interest at the rate provided in and calculated and compounded in .
accordance with the Facility Agreement both before and after judgement.

“LPA" means Law of Property Act 1925.
“Farty” means a party ta this deed.

“Heceiver” means any one or more receivers and managers or {if the Security Agent so
specifies in the relevant appointment) receivers appointed by the Security Agent pursuant
to this -deed in respect of the Chargof of in respect of the Secured Property or any of
therr.

“gsecured Obligations” means the agaregate of all .indebtedness and all obligations ot
liabilities of any kind which may now or at any time in the future be due, awing or
incurred by the Obligors to the Sécured Parties or any of them under any of the Finance
Docurments, whatever their nature or basis, in any currancy or currencies and however
they are described together with Interest and Expenses PROVIDED THAT “Secured
Obligations” shall not include any obligation or liability to the extent that if it were so
included this deed {or any part of it) would give rise to financial assistance within the
meaning of Sections 677{1} of the Companigs Act 2006 (the “"Companies Act”) unless
such financial assistance is not prohibited by virtue 6f the provisions aof sections 678, 679,
681 and 682 of the Companies Act.

"Secured Parties” means each Finance Party, the Security Agent, and any Receiver or
Delegate and "Secured Party” means. any of them.

“Secured Property” means the assets charged at clause 3 (Charging clause) and
includes any part or parts of them.

“Security Period” means the period beginining on the date of this deed and ending on
the Discharge Date.

“Sacurity Agent” means HSBC Corporate Trustée Company (UK]) Limited acting in its
‘tapacity as trustee and security agent for the Secured Parties (including itself) inrelation
to the Security Documents, ar such other trustee and security agent as may fram time to
‘time be appointed in that capacity.

“Shares” rmcans all shares (if any) specified in Schedule 1 (Shares), ahd also all other
stocks, shares, debentures, honds, warrants, coupons or other securities how or-in the
future owned by the Chargor from time to time or any in which it has aninterest.



EXECUTION VERSION

“Third Parties Act” means the Contracts (Rights of Third Parties) Act 1999.

“VAT” means value added tax as grovided for in the Value Added Taxes Act 1994 and any
other tax of a similar fiscal nature.

1.3 Construction
In this deed:
1.3.1 any reference. to:

1.3.1.1 the word “assets” includes present and future property, revenue
rights and interests of every kind;

1.3.1.2 the ward “guarantee” includes any guarantee or indemnity and
any other financial support (incdluding any participation or gther
assurance-ggainst foss and any deposit or payment) in respect of
any person’s indebtedness;

1.3.1.3 the word “indebtedness” indudes any obligation faor the
payment ar repayment of money, whatever the nature or basis
of the relevant obligation {(and whether present -or future; actual
or-contingent;

1.3.1.4 the word “law” includes law established by or under statute,
constitution, treaty, decree, regulation or judgment, common
law and custormary law and the word “lawful” and similar words
and phrases are te be construed accordingly;

1.3.1.5 the word “peérson” includes any individual, company,
corporation, firm, government, state or any agency of a state
and any association, partnership or trust {in each case, whether
or not it has separate legal personality);

1.3.1.6 the word “regulation” includes all guidalines, official directives,
regulations, requests and rules {in each case, whether or not
having. the force of law) of any governmental, inter-
governmental or supranational agency, body or departmernt or of
any tregulatory or other authority or orgarnisation {whether
statutory or nofi-statutary, governmental or non-=governmental);

1.3.1.7 the word “security” includes any assignment by way of security,
charge, fien, martgage, pledge or other security interest securing
any oblication of any person and any other agreement or
arrangerrent having a similar effect;

1.3.1.8 the word “set-off” includes analogous rights and cbligations in
ather jurisdictions;

1.3.1.9 the word “tax” intludes any tax, duty, impost or levy and any
other charge or withholding. of a similar nature (including any
interest or penalty for late paymerit or non-payment);

1.3.2 where something (or a list. of things) is infraduced by the word “including”, or
by the phrase “in particular”, or is followed by the phrase “gr otherwiss”,
the intention is to state an example (or examplesy and not to be exhaustive
{and the same applies wheh other similar words or phirases are used);

1.3.3 sach reference to the “Chargor” ot to the “Security Agent” includes its
successors in title and its permitted assignees or perimitted transferees;

-
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1.4

3.1

1.3.4 thless this deed expressly states otherwise, (a) each teference in this deed to
any provision of any statute or &f any subordinate legislation means; at any
time, the relevant provision as in force at that time (even if it has been
amended or re-enacted since the date of this deed) and (b) each reference in
this deed to any provision of any statute at any time includes any subordinate
legislation made pursuant to or in respect of such provisions as in force at such
time {wheather made before or after the date of this deed and whether
amerded or re-énacted since the date of this deed);

1.3.5 each reference to this deed (ot to any other agreement or deed) means, at any
time, this deed {or as applicable such other agreement or dead) as amended,
noevated or supplemented, at that time, provided that the reievant amendment,

novation or supplement does not bréach any termi of this deed or of any -

Finance Document;

1.3.6 each reference to the singu'iar includes the plural and vice versa, . as the

context permits or requires;

1.3.7 the index and each heading in this deed .is for canvenienceé only and does not
affect the meaning of the wards which follow it; '

1.3.8 each reference to a clause of Schedule is (unless expressly provided to the
contrary) to be construed as a reference to the relevant clause of or Schediile
to this deed;

1.3.9 wherever this deed states that the Chargor miust not take a particular step
withdut the consent of the Security Agent, the Security Agent has discretion

whether to give its consent and can impose conditions on any such consent it

gives; and’

1.3.10 an Event of Default is “continuing” if it has not been waived.

Third Party Rights

1.4.1 A person who is not an Enfarcement Party has no right under the Third Parties
Act to enforce or enjoy the benefit of any teérm of this deed except to the
extent-that this deed or any other Finance Document expressly provides for it

to da so.

1.4.2 No. consent of any person wha is Aot a Party 1s required to rescind ar vary this
tdeed at any time:

1.4.3 This clause 1.4 does not affect any right or remedy of. any person which
exists, or is availabie, otherwise than pursuant to the Third Parties Act.

COVENANT TO PAY

The Chargor hereby, as primary obliger and not meraly as surety, tovenants with the

Security Agent that it will pay, discharge and perform the Secured Gbligations an demand
and i the manner provided in the Finance Documents,

CHARGING CLAUSE
Grant of security

The Chargar, as a cantinuing secutity for the payment, discharge and performance of the
Secured Obligations, charges and agrees to charge in favour of the Security Agent:

3.1.1 by way of first legal mortgage, the Shares;

3.1.2 by way of first equitable mortgage, the Distribution Rights from time to time -

accruing to or on the Shares; and
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3.2

3.3

4.1

4.2

4.3

5.1

5.2

3:1.3 ta the extent not validly and effectively charged by way of mortgage pursuant
to clauses 3.1.1 or 3.1.2, by way of first fixed, charge the Secured Property
and all the Chargor’'s interest in the Secured Property.

Full title guarantee and implied covénants

‘Al the security created of given under this deed is made with full title guarantee in

actordance with the Law of Property {Miscellaneous Provisions) -Act 1994,

Relaase

On the Discharge Date the Security Agent will, at the reguest and cost of the Chargor,
release the Secured Property from the security constituted by this deed.

DEPOSIT OF CERTIFICATES AND TRANSFERS

The Chargor must:

4.1.1 promiptly deposit with the Security Agent on the date of this deed {or, in
relation to any Secured Property acquired by it, or.in which it has acquired an
interast, after the date of this deed, on the date that it beneficially acquires
such Secured Property or interest) all share certificates or other documents of -
title or eviderice of ownership in relation to any Share or to the- Distribution
Rights; &nd

4.1.2 at the same time that it deposits the certificates or documents referred to in
clauge 4.1.1, deliver Lo the Security Agent instrurnents. of transfer in respect
of the relevant Shares executed in blank (except for the number and class of
Shares and the name of the transferor) and left undated.

The Security Agent may retain any certificatas, documents or instrumiants of transfer
delivered to it pursuant to this deed until the Discharge Date and if, for any reason it~
cedses to hold any such- certificate, document or instriment before such tifne, it may by
notice to the Chargor require that the relevant certificate, dacument or instrument be -
redelivered to It and the Chargor must immeadiately comply (or procure compliance) with
such natice.

The Securlty Agent. mmay at any time. if the Security Agent reasonably considers that the
sacurity constituted by this deed is in jeopardy comiplete the instruments of transfer an
behalf of such Chargor in favour of itself ar such other persan as it shall select, and such
Chargor shall procure that such instruments of transfer are forthwith registered in the
refavant campany and that share certificates in the name of the Security Agent and/or its
nominee(s) in respect of the Shares to which such instrument of transfer relates are
delivered to the Security ‘Agent as soon as reasonably practicable, but in any event no
latér than .5 days after the date upon which the Security Agent has delivered the rélevant

instrument of transfer, The Security Agent or its nominee, having been registered as the

transferee of such Shares, may at any time thereafter re-transfer such Shares to the
Chargor, and the Chargor shalf procure that the relevant instrument of transfer is
farthwith registered in the relevant company and that the share certificate(s)in the name
of the Chargot together with a further instrument of transfer executed in accordance with
clause 4.1.2 relating te such Shares, are forthwith delivered to the Security Agent.

MEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
Megative pledge

The Chargor is not to create, extend or permit ta subsist any security over any of the
Secured Property.

Restrictions on disposals
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5.3

6.1

6.2

6.3

6.4

6.5

The Chargor is not to séll; transfer or otherwise dispose of its interest (whethér legal or
heneficial) in the Secured Property.

Exceptions
Clauses 5.1 (Negative pledge) and .2 (Restrictions on disbasafs‘-) do not appily:
5.3.1 to the security created or required to be creataed. by this deed;

5.3.2 to-any security or transaction to which the Security Agent has given its written
consent; or

5.3.3 to any other security or transaction which is permitted pursuant to the.terms
of the Facility Agreemaent.

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Security Agent on the date of this deed and
on ‘each subseguent date upon which the representations and warranties set aut in the -
Facility Agreement are repeated and upon which thére are Secured Obligations
outstanding as follows:

Siatus

it.is a limited liability company, duly incorporated and validly existing under the laws of

England and Wales.and has the power to own its assets and carry on its business and

other activities as they are being conducted;

Power and enforceability

the Chargor has the power to enter inty this deed and to perform its obligations and

exercise its rights under it and the obligations expressed to be assumied by it under this

deed are {and at all relevant times have been) legal, valid, binding and enforceable

abfigations (subject to the principle that équitable remedies aie discretionary and to any

applicahble insolvency laws);

Mo Event of Default

6.3.1 no Event of Default has occurred ar is continuing or might reas:c-mab'ly be
expected to result from the execution of this deed or from effect being given to:-
its provisiorns;

6.3.2 no person who holds any other security over the. Secured Property.or over any
ather asset of the Chargar Has enforced or given notice of its intention to
enforce such security;

Man-conflict with other obligations

naither the execution of this deed by the Chargor, nor the Chargor’s comp]iahce with its.
terrmns will: '

6.4.1 conflict with or result in any bréach of any law ot reégulation applicable-ta it;

5.4.2 cause any limitation on any of its powers or-on the right or ability of its
directars to exercise those powers to be exteeded; nor

6.4.3 constitute a default, acceleration of payment or termination event (however
described) under any agreement or instrument binding upon it;

Authorisations
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6,7

7.1

all Authorisations required or desirable f'o_r the execution, delivery, issue; validity or
enforceability of this deed or of the pérformance of the Chargor's abligations or the

-exercise of its rights under this deed have been cbtained and have not heen (and the

Chargor is not aware of any c¢ircumstance having ariseén whereby they might be)
withdrawn;.

Priority of security

the tegal and equitable mortgages and fixed charges containgd in clause 3.1 (Grant of
security) constitute first priority security over the assets which are expressed to ha

securiad by stich mortgages and charges and those assets are not subject ta any prior or

‘pari passu security; and

Matters relating to the Shares

6.7.1 the Shares specified in Schedule 1 (Shares) are at the date of this deed the.

only Shares legally and beneficially owhed by it in the Campany;

6.7.2 it ig-and will remain the sole beneficial gwner of the Secured Property and
(save where the Shares have been redistered in the name of the Security
Agent -or its naminee pursuant to the provisions of this deed) it and/or its
nominge is and will remain the absolute legal owner af the Shares subject to.
the provigions of this deed;

6.7.3 the Shares are fully paid and none of the Secured Property is subject to any
lien, charge; equity, encumbrance, aption to purchase or similar rights of -any
persan other than the Security Agent;

6.7.4 the Secutity Agent is entitled to be registered or to require a nominee tg. be
registered as member of each of the relevant companies to which the Shares
relate without any right of the board of directors of any such company to
refusé registration or to. consent to such registration only subject to
satisfaction of conditions: and

6.7.5 it has not nominated another person or persons-to enjoy or exercise all or any
of its rights as the registerad holder of the Sharas,

UNDERTAKINGS

The Chargaor undertakes to the Security Agent in the terms of the following provisions of

this clause 7, all such undertakings to commence on the date of this deed and to
continue throughout the Security Period:

Malttars relating to Sharaes
7.1.1 it will immediately dpon receipt of the same deliver to the Security Agent
copies of all notices, circulars, Iletters;, reports. accounts and other

communications with shareholders refating to its holding of the Shares;

7.1.2 it will pay all calls or other payments due and payable in respect of any of the
Secured Property;

7.1.3 save with the prior written consent of the Security Agent it will not:
7.1.3.1 take any action whereby or as a cotisequence whereof the rights
attaching. to the Shares ere altered or diluted or the issued
capital of ‘any of the companies whose Shares are charged by

this deed increaséed;

7.1.3.%2 participate in any rights issue relating to the Shares;
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7.2

7.3

7.4

7.5

8.1

8.2

7.1.3.3 apply far, ar consent to, the cohversion of dny Shares held in
certificated form into uncertificated form; or

7.1.3.4 nominate another person or persons to enjoy or exarcise all or
any of its rights as the registered holder of the Shares.

Mot to jeopardise sacurity

it'will hot (and, without prejudice to clause 7.1.3.4, will procure that no nominee will} da
anything or allow anything to be done which may in arny way depreciate, jeopardise or
otherwise prejudice the value to the Security Agent of the security constituted by this

deed or the priority of its ranking as expressad in this deed;

Further assurance

it will at all times (and forthwith upon the Security Agent’s written request) but at the
Chargor’s. own expense take all steps (including the making -of all filings and registrations

and the paymient of all fees and taxes) and execute all docurnents necessary or,. in the

reasonable opinion of the Security Agent, desirable (&) to render effective. and valid any

security or any right ot power created or intended to be created or evidénced under or by
this deed but which is or may be ineffective or ihvalid, {b) to perfect, protect or imiprove.
any such security or to facilitate its enforecement or realisation, (¢) to proteck the Security
Agent’s position under this d'e_-ed or any other deed or docurment entered into. pursuant to
this deed or (d) in connection with the exercise of any of any rights or powers by any-
Enforcement Party under or in relation to this deed, and so that any security- document
required to be executed pursuant to this clause will be in such form and will: contain such

provisians as the Security Agent may reasonably require;

Power to remedy

if the Chargor fails to comply with any of the covenants and undertakings set -out or
referred to in clauses 7.1 to 7.3 Inclusive it will allow (and hereby irrevocably guthorises)
the Security Agent andjor any othier Enforcament Party to take such action (including the
making of payments) on behlalf of the Chargor as is necessary to ensure that such
covenants are complied with: and

Expenses

it will pay all Expenses on.demand. If it does not da so, the Expenses will bear Interest at
the Default Rate from and including the date of demand to and including the. date of
actual payment.

DIVIDENDS AND YOTING RIGHTS

Until the occurrence of an Event of Default but not thereafter whilz such. Event of Default

1s continuing, the Chargor:

8.1.1 will be entitled to receive and retzin all dividends, distributions, interest and
other maonies paid on ar derived from the Shares;

8.1.2 will be entitled to éxercise all voting and ather rights and powers attaching to
the Shares, provided that it will not exercise any such voting rights or powers
in a manner which would prejudice the value of, or the ability of the Security
Agent to realise the Xecurity created by this deed; and

8.1.3 shall give to the Security Agent reasonable notice of the manner in which it
proposes to exercise the rights and powers referred to in clause 8.1.2,

‘At any time when any Shares are registered in the name of the Security Agent or its

nominee, and -for such period as there is no Event of Default which is continuing, the

Security Agent will (so far as is congistent with the sécurity created by this deed) exstcise

any applicable voting or other rights and powers in accordance with the directions of the
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8.3

10.

10.1

10.2

10.3

10.4

10.5

Chargor and -account to the relevant Chargor for any d’iv?dends,_p'ay'm'ents_-or othet
distributions attributable to such Shares, but upon the occurrence of an Event of Default
and so long as it is continuing the Security Agent may exercise or refrain from exetcising

such voting or other rights and powers as it thinks fit and may retain any such dividends,

payments or other distributicns, but in any case the Security Agent will niot be under ary

duty to ensure that any dividend, distributions or other monies paveable in respect of’

those Shares are duly and promptly paid or received by it ot its nominee of to verify that
the correct amounts are paid aor received by it or its nominee or to take any action in

connection with the taking up of any (or any offer of any) stocks, shares, rights, monies

of other propefty paid, distributed, accruing or offered at any time by way of interest,
dividend, redemption, bonus, rights, preference, option, warrant or otherwise on or in
respect of or in.substitution for;, any. of thasa Shares.

After the occurrence of an Event of Default, and while such Event of Default Ts continuing,
ahd i the event that any Shares are registered in the name of the Chargor or its
nominee, the Chargor shall and shall procure that its nominee shall:

83.1 comply with the directions of any Enforcemeant Party in reéspect of the exercise
of the voting and other rights-and powers attaching to the Shares and shall

deliver to such Enforcement Party as directed such forms of proxy or other

Authorisation -.as may be appropriate to allow any Enforcement Party to
exercise such rights and powers; and

8.3.2 hold in trust for and promptly pay or deliver to the Security Agent any-

Distribution Rights received by it.
ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable statute the

Secured Obligations shall be deerned to-have become due and pavable and this deed will

become immediately enforceable and the powers of the Security Agent and any Receiver
will - become exercisable on the date of this deed, but, as between the Security Agent and
the Chargor, the power of sale and other powers conferred by this deed shall be
exercisable ohly upon the occurrence of an Event of Default and for so long as it is
continuing {unless it is expressly provided to the contrary otherwise than ih this clause or
there has besn a request fram the Chargor to the Security Agent for the appointment of
a Receiver, in which case they shall be exercisable when so provided or at any time
following the making of such request as the case may be).

ENFORCEMENT OF SECURITY

At any time after the Security Agerit’s power of sale has became exercisable, the Security
Agent may appoint one or more than one Receiver inh respect of the Secured Praperty and
if more than one Receiver is appointed the Receiver may act jointly and severally or
individuatly. :

The Security Agent may remove the Receiver and appoint another Receiver and the
Security Agent may also appoint ati alternative or additional Receiver.

The Receiver will, so far as the law permits, be the agent of the Chargor and the Chargor
alane will be responsible fur the acts or defaults of the Receiver and will be [iable on any
contracts or obligations made or entered into by the Receiver, The Security Agent will not
be responsible for any misconduct, negligence or default of the Receiver.

‘The powers af the Receiver will continue in full force and effect fallawing the liguidation of

the Chargor.

The remun-eré’tion of the Receiver may be fixed by the Security Agent but will be payable
by the Chargor. The amount of the remuneration will form part of the Secured
Obligations.
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10.6

10.7

10.8.

10.9

10.10

11.

11.1

11.2

The Recaiver will have the power on behalf and at the cost of the Chargor:

10.6.1 to do o omit to do anything which he considers appropriate in relation to the
Secured Property; and

10.6.2 to exercise all orany of the powers conferred on. the Receiver or the Security
Agent under this deed or conferred upon administrative receivers by the
Insalvency Act (even if he is hot an administrative receiver), or upoh réceivers
try the LPA ar any other statutory provision (even if he is hat appomted under

“the LPA or such ather statutory provision).

Without prejudice to the general powers set out in clause 10.6 a Receiver will also have
the powers and discretions set out in Schedule 2 (Receiver’s specific powers).

If {notwithstanding any representation or warranty to the contrary contained in this deed)
there shall be any security affecting the Secured Property which ranks in prierity to the
security created by this deed and the holder of such prior security takes any steps to
enforce such security, the Security Agent or any Receiver may, at its option, take a
transfer of, of repay the indebtedness secured by, such security.

The Security Agent may, at any time after this deed has become enforceable pursuant to

clause 9 (Enforceability), exercise, to the fullest extent permitted by law, all or any of

the powers authorities and - discretions conferred. on a Receiver by this deead, whether as
atiorney of the Chargar or otherwise and Whether or not a Receiver has been appainted.

The Security. Agent may, in writing, either in its appdintmant of a Receiver or by
subsequent notice to that Receiver, restrict the right of such Receiver to exercise afl or
any of the powers conferred on Recéivers by this deed.

APPLICATION OF PROCEEDS

Recoveries by Recgiver

The proceeds arising from the exercise of the powers of the Receiver will, subjact to any
claims ranking in priority to the Secured-Obligations, be applied by or at the direction of

the Receiver in or towards discharging or satisfying, in the following order of priority:

11.1.1 the costs, charges and expenses of and intidental ta the Receiver’s
appointment and the payment of his remuneration;

11.1.2 any costs, charges, expenses and liabilities of or Incurred by any Enforcement

Party in the exercise of any of its powers jncluding all; taxes and outgoings.

whatever affecting the Securad Property, all premiums on Insuranceas propetly
payable under this deed or any applicable statute, and the payment of annual
sums or other payments, and the interast on a2ll principal sums, having priority
to the Secured Obligations;

11.1.3 the Secured Obligations, in accordance with the provisions of the. Finance
Documents and otherwise in such arder as the Security Agent may determine;
anhd

i1.1.4 the claims of thase persons entitled to any surplus,

Right of appropriation

The Security Agent is entitled to appropriate money and/or assets to Secured Obligations.
in such manner ‘or order as it thinks fit and any such appropriation shall dverride any
‘appropriation by the Chargor.
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11.3

12,

12.1

12,2

i3

13.1

13.2

13.3

13.4-

Suspense Account

The Security Agent may place (for such time a5 it thinks prudent) any maoney received by
it pursuant to this deed to the credit of @ suspense account (without liability to accoeunt for
interest thereon) for so long and in such manner as the Security Adent may from time to
time determine without having any obligation to apply that money or any part of it in ar
towards discharge of the Secured Qbligations.

PROTECTION OF THIRD PARTIES
Mo duty to enguire

A buyer frorivor other person dealing with ary Enforcement Party will not be concerned to
enquire whether any of the powers which such Enforcement Party has exercised or
purported to exercise have arisen or become exercisable and may assume that such
Enforcement Party is acting in accordance with this deed.

Receipt conclusive

Receipt by the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser of the Secured Properiy and shall relieve such purchaser of any
abligation to see to the application -of any monies paid te or by the direction of the
Security Agent or any Receiver,

PROTECTION OF SECURITY AGENT
Security Agent’s receipts

The Security Agent’s obligation £o account {(whether to the Chargor or to any other
person} shall be limited to the Security Agent's own actual receipts which the Security
Agent must distribute or pay to the person entitled (or who the Security Agent, acting
reasonatily, believes to be entitled) in-accordance with the reguirements of this deed.

Exclusion of liabiiity

13.2.1 No Enforcement Party will-ba ligble to the Chargor for ahv expense, {oss
ltability or damage incurred by the Chargor arising out of the exercise of its
fights of powers ot any attempt or failure to exercise thase rights or powers
except any expense, loss, llability or damage arising from its gross negligence,
fraud or wilful misconduct.

13.2.2 The Chargor may not take any proceedings against any officer, employee or
agent of the Security Agent 1h respect of any claim it might have against the
Security Agent or in respect of any act or omission of any kind by that officar,
empldyee or agent in relation to this deed. Any officer, employee or agent of
the Security Agent may rely on this clause 13 under the Third Parties Act.

Effect of possession

If the Security Agent or any Receiver registers itself or any nominee as the holder of the

Shares or otherwise enters into possession of the Secured. Property this will not oblige
either the Security Agent or the Reteiver to account s mortgagee in possession,

Chargor's indemnity

The Chargor agrees with the Security Agent to indemnify. each Enforcerment Party on .
demand against any costs, {oss or liability incurred by it.in réspect of:

13.4.1 any exercise of the powers of the Security -Agent or the Receiver or_-a'hy
atternpt ar failure to exercise those powers; and
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14.

141

14.2

14.3

15.

151

15.2

13.4.2 anything dorie or omitted to be done in the exercise or purported exércise of
the powers under this deed or under any appointment duly made under the
provisions of this deed.

POWER OF ATTORNEY

Grant of power

The Chargor irrevocably and by way of security appoints the Security Agent and each
Receiver and any parson nominated for the purpose by the Security Agent or the Receiver

(in writing, under hand, signed by an officer of the Security Agent or by the Receiver) to
be the attorney of the Chargor, (with full power of substitution and delegation); for the

purposes set.out in clause 14.2.

Extent of power

The power of attorney granted in clause 14.1 allows the Security Agent, the Receiver or
such nominee in the name of the Chargor and on its behalf and as its act and deed:

14.2.1 to perfect the security given by the Chargor under this deed; and

14.2.2 to execute, seal and deliver {using the Chargor’s seal -where appropriate) any-
document or de any act or thing which the Chargor may, ought or has agreed
to execute or do under this deed or which the Security Agent, the Receiver or
such. nominee may in their absolute discretion consider appropriate in
connection with the exercise of any of the rights, powers authorities or
discretions of the Security Agent or the Receiver under; or otherwise for the
purpases of, this deed.

Ratification

The Chargar covenants with the Security Agent to ratify and confirm all acts. or things
made, done or executed by arfy attarney exercising or purporting to exercise the powers

-canferrad in accordance with this clause 14,

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS
Conditions applicable to power of sale atc.

15.11 For the purposes only of sectiorr 101 of the LPA, (but otherwise subject to the
provisions of clausa 8 (Enforceability),. the conditions set out in that section
as to when such powers arise do not apply and the Secured Obligatiohs -
become due and the statutory power of sale and other powers of enfarcemerit
arise immediately following the execution of this deed.

15.1.2 The Security Agent and any Receiver may exércise the statutory power of sale .
conferred by the LPA free from the restrictions Iimposed by section 103 of the
LPA, which shall net apply to this deed.

Extension of powers of sale, elc.

15.2.1 The. power of sale and the other powers confarred by the LPA or otherwise are
: extended and varied to authorise the Security Agent in its absolute discretion
ta do afl or any of the things or exercise all or any of the powers which a

Receiver is empowered to do or exercise under this deead.

15.2.2 The Security Agent and any Receiver shall also have and enjoy all the other
powers, privileges, rights and protections conferred by the LPA and the
Insalvency Act on rortaagees, receivers or administrative receivers (each as
amended and extended by this deead and whether or not a receiver or
administrative receiver has beer appointed) but so that if there is any
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15.3

5.4

15.5

16,

16:1

16.2

16.3

16.4

ambiguity o conflict batweer the powers contained in such statutes and those
contained in.this degd, those contained in this deed shall prevail,

Consolidation of mortgages

The restriction on the consolidation of mortgages in Section 93 af the LPA doeas not apply
to this deed nor to any security given to the Secltity Agent pursuant to this deed:

LPA provisions relating to appointment of Receiver
Section 109(1) of the LPA shall not apply to this deed.
Application of proceeds

Sections 105, 107(2), 109{(8) and 109(8&) of the LPA will not apply to the Security Agent

‘nor to a Receiver appointed under this dead,

OTHER MISCELLANEOQUS PROVISIONS
Powers, rights and remedies cumuiative

The powers, rights and remedies pravided in this deed are in addition ta {and not instead
of), powers, rights and remedies under law.

Exercise of powers, rights and remedies

If an Enforcement Party fails to. exarcise any power, right or remedy under this deed ar

delays its exarcise of any power, right or remedy, this does riot mean that it waives that

power, right or remedy. If an Enforcement Party exercises, or partly exercises, a power,
right or remedy once, this does not miean that it cannot exearcise such power right or
remedy again, fully or in part.

Discretion
16.3.1 The Security Agent may decide:
16.3.1.1 whether and, if so; when, how and to what extent (1) to exercise
its rights under this deed and (ii) to exercise any other right it

might have in respect of the Chargoer (or otherwise); and

16.3.1.2 when-and how to apply any payments and distributions received:
for its own account under this deed;

and the Chargor has no right te control or restrict the Security Agent's exercise
of this discretion.

16.3.2 No provision of this deed will interfere with the Security Agent’s right to
arrange its affairs-as it may decide (or oblige it to disclose any information
relating to its affairs), except as expressly stated.

Set-off and combination of accounts

16.4.1 i\ld right of set-off ar counterclaim may be exercised by the Chargor in respect
of any payment due to the Security Agent under this deed.

16.4.2 The Security Agent may at any time after this deed has become enforceable
and without notice to the Chargor:

16.4.2.1 combing or consolidate all or any.of the Chargor’s then existing
accounts with, and liabilities to, the Security Agent;
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1&8.5

16.6

16.7

16.8

16.9

16.4.2.2 set off or transfer any sums standing to the credit of any one or
maote of such accounts; and/or

16.4.2.3 set-off any other obligation owad by the Security Agent to the
Chargot {whether or not matured at such time),

in or towards satisfaction of any of the Secured Obligations. The Security
Agent is to notify the Chargor in writing that such a transfer has been made.

16.4.3.  If any amount is in a different currency from the amount against which it s to
be set off, the Security Agent may convert either amount (or both) at any
reasonable time and gt any reasonable rate,

Power to open hew account

If the Security Agent receives notice -of a subsequent mortgage or ¢charge relating to the
Secured Property, it will be entitled to close any account and to open a new account in
raspect of the closed account. If the Security Agent does not gpen such new account, it
will be treated as if it had doné so at the time when it received such natice.

Gther security

The Charger authorises the holder of any prior or subisequent security to provide to the.
Security Agent, and the Security Agent to receive from such holder details of the state of
actoiit between such holder and the Chargor.

Mo assigrment by Chargor

The Chargor must not assign, novate & otherwise deal with its rights or gbligations. undei
or interests in this deed, except with the prior written corisent of the Security Agent.

Transfer by Security Agent

16.8.1 Save as otherwise provided in the Facility Agreement the Security Agent may
at.-any time assign; novate or otherwise deal with any rights or obligations
under or interests in this deed.

16.8.2 The Security Agent may disclose any information about the Chargar, the
Secured Property and/or this deed to any person to whom it proposes to assign.
or novate or fransfer (or has assigned, novated or transferred) any rights or
chbligations under or interasts in this deed; or with whom it proposes to enter
into (or has entered into) any other dealings in. relation to any such rights,
obligations or interests.

16.8.3 Any person to whom the benefit of all such rights has been transferred, subject
to such abligations, may enforce this deed in the same way as if it had been a-
Party..

Avoidance of setilaments and other matiers

16.9.1 Any payrmert made by the Chargor, or setilement or discharge. between the
Chargor and the Security Agent, is conditional upon no security or paymernit to
the Security Agent by the Chargor or any other pérson being avoided or set
aside or ordered to be refunded or reduced by virtue of army provision or
enactment relating to bankruptcy, insolvency, administration or liguidation for-
the time being in force and accordingly {but without limiting the Security
Agent’s. other rights under this deed) the Seciirity Agert shall be entitled to
recovar from the Chargor the value which the Security Agent has placed upon
such security or the amaount of any such payment as if such payment,
settlement or discharge had not occurred.
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16:.10

17

17.1

17.2

17.3

18,

18.1

19.

19.1

16.9.2 If the Security Adept, actifig teasonably, considers that any afmount paid by
the Charger in respect of the Secursd Obligations is capable of being avoided
ot ordered to be refunded or reduced for the reasons set out in clause 16.9.1,
then for the purposes of this deed such amount shall not be cansidered to have:
been irrevicably paid.

Waiver of immunity

To the extent that the Chargor may be entitled in any jurisdiction to claim for itself or its
assets immuriity from suit, execution, attachment {whether in &id of execution, before
judgment or atherwise) or other legal process of any kind wherever it might ariginate or
ta the extent that in any such jurisdiction there may be attributed to the Chargor or its
assets such immunity (whether or not claimed), it hereby irrevocably agrees not to claim
and hereby irrevocably waives such immunity to the fullest extent permitted by the laws -

of such jurisdiction.

COMMUNICATIONS

Each notice, consent and other communication i respect of this deed will he effective
only if made by letter or fax, delivered to the relevant address. ar fax number specified on
the execution page(s) of this deed {or to any substitute address or fax numbear notified in
writing by the relevant. Party for this purpose) and marked for the attention of the
specified departrment/individual, if applicable. Each: communication by letter will be
effective only if delivered by hand, sent by first cfass post (if sent from and to an address
in the UK) or sent by airmail (if sent from or to an address elsewhere].

Each communication will become effective as follows {referénces to times are to times in
the place of delivery of the communication):

17.2.1 i hand-delivered letter will ‘be effactive as soori as it is delivered (or, if'it is
delivered after 5pm or on a day that is not-a Business Day, it will be effective
at 9am on the next Business Day);

17.2.2 a latter sent by post fram and to an address. in the UK will be effective at Gami
on the secorid Business Day after it is posted and a letter sent by airmail from
or to an address elsewhere will be effective at 9am on the tenth Business Day
after it-is posted; and '

17.2.3 a fax will be effective one hour after the sending fax machine (or aother
system) generates a confirmation that the communication has been sent in full
(or, if this occurs after Spm or ¢n a day that is not a Business Day, it will be
effective at 9am dn the next Business Day).

Each communication to the Security Agent will become effective only when actually
received by the Security Agent.

CGOVERNING LAW ARD JURISDICTION

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it are

-governed by English law.

THIS DEED
Consideration
The Chargor has entered into this deed in consideration of the Secured Parties or some of

thermn at the request of the Security Agent agreeing to provide {or to continue to pravide)
finarice facilities to the Barrowers on the terms agreed between them.
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19.2 Execution of this deed - counterparts

If the Parties execute this deed in separate counterparts, this deed will take effect as if
they had all executed a single copy.- .

19.3 Fyecution of this deed - formalities

This deed is intended to be a deed even if any Party’s execution is not in accordance with
the formalities required for the axecution of deeds.

19.4. Conflict

If there is any conflict between the provisions of the Facility Agreement and the provisions .
of thig deed; the provisions of the Facility Agreemeant shall prevail.

19.5 Partial invalidity

19.5.1 If, at any time, any provision of this deed is or is found to have been illegal,
invalid or unenforceable in any respect under the law of any jurisdiction, this
does not affect the legality; validity or enforceability of the other provisions of
.this deed, nor the legality, validity or enforceability of the affected provision
under the law of any other jurisdiction.

19.5.2 If any Party is not bound by this deed (or any part of it) for any reason, this
does not affect the obligations of each other Party under this deed {or under
the relevarit part).

19.6 Other security

This deed is in addition to, aind does not gperate so as in any way to prejudice or affect,

or be.prejudiced or affected by, any ather security or guarantee which the Security Agent

may now or at any time after the date of this deed hold for or in respect of the Secured

Obligations.

19.7 Cuwnership of this deed
This deed and every courterpart is the property of the Security Agent.

This document is executaed as a deed and delivered an the date stated at the beginning of this
Dead.
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SCHEDULE 1

Tha Sharas

Grainger Bradley Limited 08324941 One ordinary share of £1
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SCHEDULE 2

Receiver's specific powers

The Recsivar will have full power and authority:

1.

1.1

1.2

6.1

6.2

POSSESSION

Property;

‘to collect and get in all the Distrihution Rights:

SALE AND DISPOSAL

without restriction, to sell, charge, grant or vary the terms or accept surrendears -of options
or rights over, or ttherwise deal with and dispoase of the Secured Property or any assets
acguired in the exercise of its powers under this deed;

ACQUISITION

to purchase or acquire any assets or rights required or convenient for the exercise of the
Receiver’s powers under this deed;

BORROWING

for the purpese of exercising any of the rights, powers, authorities and discretions

conferred on the Receiver by or pursuant to this deed and/or for defraying any losses ar

Expenses which may be incurred by hini in their exercise or for any other purpose, to
raise or borrow any money from the Security Agent or others or to'incur any other liability
on sueh terms, whether sgeured ar unsecured, as he may think fit, and whether to rank in

‘priority to this security or not;

APPOINTMENTS, ETC.

to appoint and discharge employees, officers, consultants, advisers, managers, agents,
solicitors, accountants or other profassionally qualified persons, workmen and athers for
any. of thé purposes of this deed aor to protect the Secured Property upan such terms as to
remuneration or otherwise as he may think-fit and to discharge any such persons
appointed by the Chargor prior to his appointment;:

LEGAL ACTIONS AND COMPROMISES

in the name of the Chargor, to bring, prosecute, enfaree, defend and discontinue all such

-actions, suits and proceedings, in relation to the Chargor, the Secured Property or any
-business carried on from the Property, as in any case he thinks fit;

to. settle, adjust, refer to arbitration or expert determination, compromise. and arrange
any claims, accounts, disputes, questions and demands with.or by any person or body
who is. or claims to be a creditor of the Chargor or relating in any way to the Securad
Property;

RECEIPTS

to give valid receipts for all moneys and execute all assurances and thinds which ray be
proper or destrable for realising the Secured Property;

CONTRACYS
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10,

10.1

16.2

10.3

11.

12.

13.

14,

to enter inte, vary, cancel or waive any of the provisions of any contracts relating to the
Secuted Property which he shall in any case think expedient in the interests of the
Chargor or the Security Agent;

INSURANCES AND BONDS

‘to insure the Secured Property, any assets acquired by him in the exercise of his powers,

and effect indemnity insurance or other similar insurance, in every case in such amounts; -

against such risks and with such offices as he thinks fit, and obtain bonds and give

indemnities and security to any bondsmen;
FORM COMPANY

to promote or astablish any company ar to acquire shares in any company (whether as a
subsidiary of the Chargor or otherwise) to facilitate the exercise of his powers under-this

teed;

to transfer to any such compaty all or any of the Secured Property or other assets
acquired by him in the exercise of his powers;

to exercise or cause to be exercised all voting and other rights attaching to, and to
charge, sell or otherwise transfer any shares in any such cormpany;

YOTING RIGHTS

to exercise all voting and other rights attaching to the Shares and all other stocks, shares
and securities owned by the Chargdr and comiprised in the Secured Property in such
mannar as he may think fit; '

TRANSACTION

to carry into effect and compléte any transaction;

REDEEM SECURITY

to redeem any prior security (or procure the transfer of such security to himself) and

settle and pass the accounts of the person entitled to the prier security so that any
accounts so settled and passed shall (subject to any manifest error) be conclisive and

‘binding on the Chargor and the money so paid shall be deemed to be an expense properly

incurred by the Receiver; and
GEMERAL

either in the name of the Chargor or in the name of the Receiver, to execute dbcuments
and do all other acts or things which the Receiver may consider to be incidental or
conducive to any of the Receiver's powers or to the reslisation of use of the Secured |
Property.




EXECUTION

The Chargor

Executed as a deed by BPT Limited Comnitinications to be deliverad to:
acting by a director
Address:
Director
) Fax numbse
in the presence of:
Attention:

Witness: Signature:
Witness Name:

Withess Address:

Witness Occupation:

ids_G03\ET76180\3 30
16 September 2015 howelith



The Security Agent

Executed ssadesd b
4% autheorn s sigraboly fm‘ HSBL CORPORAYE &

TRQSTEE (:GM?AN_Y CLLIMITED. ..ok i BT I Bt SUSLILIE Y T s
in the pratonce of .GQRP‘E}RAT TRUSTEE CﬂMPANY (ﬂ%ﬂ‘}

LIMITED

Withess-Signature:
Wiktness Narme:

Withess Addresss

Witness Dooupatinn,
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