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Registration of a Charge

Company name: MAPLIN ELECTRONICS LIMITED
Company number: 01264385
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Received for Electronic Filing: 28/11/2017

Details of Charge

Date of creation:  24/11/2017
Charge code: 0126 4385 0033
Persons entitled: RUTLAND PARTNERS LLP

Brief description: LEASEHOLD PROPERTY; TITLE NUMBERS= SYK609024 AND SYK547499
FREEHOLD PROPERTY; TITLE NUMBER= WM585754 SEE INSTRUMENT
FOR MORE DETAILS.

Contains fixed charge(s).
Contains floating 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: TAYLOR WESSING LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1264385

Charge code: 0126 4385 0033

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 24th November 2017 and created by MAPLIN
ELECTRONICS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 28th November 2017 .

Given at Companies House, Cardiff on 30th November 2017

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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' MAPLIN ELECTRONICS LIMITED
as Chargor

Cand

" RUTLANDPARTNERSLLP
as Sectirity Trustee for the Secured Parties (as defined herein)

 AMENDMENT AND RESTATEMENT DEED

i relation'to a debenture dated 26 June 2014

| EXECUTION VERSION
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 THIS DEED is made on- 2l NOUEANOES 2017
~ BETWEEN - -

) MAPLIN ELEGTRONICS LIMITED (company number 01264385} whose registered
: office is at Brookfislds Way, Manvers, Rotherham, South Yorkshire 863 8DL (the
. "Ghargor"), and

RN ) T 'RUTLANI} PARTNERS'LLP (;a"hr'mted iabil'lty partnershlp regxstered under the '[aWS af
o " England and Wales with registerad number OC3059685) in its capacity as security - -
trustee. for the Secured Parties {the "Security Trustee"). o o

. INTRODUCTION .-

éA). " The ‘parties "er'zter"ezd into @ debenture dated 26 Jure 2014, .whéreby the Chargor .
created fixed and floating security over all of its asssts in favour-of the Security Trustee -
{the "Debenture").

: {B} . The parties wish to amend arid 'reéta'te? the terms of tﬁé De’benfﬁfe'dn- the téfms- and . R
' - conditions set out in this deed. -

. AGREED TERMS

1. Definiﬁuns

1.1 Ih this deed terms defired in the Debenture and not otherwise defined in this dedd
- shall, uniess the context otherwise reqmres have the same meanings when used in
. this deed.

1.2 Clause 1.2 {Jnterpretation) of the Debenture shall apply fo- this deed as though sst out
- infull in this deed except that references in that clause to the Debenture {either- dlrectty .
. -or'by implication) are to.be construed as references to this deed

3. Amendment and réstateient ;

With effect from the date of this deed, the Debenture shall be arended and restated in
- the form set out in schedule 1 so that the rights and obligations of the parties under the

"Debenture shall be governed by the ferms set outin schiedule 1. '
3. Full force and effect

Save as amended by the terms of clause 2 of this deed:

| {a) . the Debenture shall continue in full' force and effect and all references to “this.

_dead" or "this agreement” or similar in the. Debenture shall be to the Debenture .

. as amended by the provisions of this deed; and

(by  each party's obligations under the Debenture shall continue to be legal, valid
“and binding and enforceable in accordance with their respective terms. :

. UKMATTERS:MS0105582




A Gounterparts . R

This deed may be execu’sed in any number of counterparts and by eachy of the parties - .
on separate counterparts each of which when executed and delivered shall be deemed -
to be an original, but &l the counterparts togefher shall constitute one and the same

" agreemsnt.

5. Miscellaneous
The provisions of clauses 27 (Nofices), 28 (Law) and 29 (Jurisdiction) of the Debenture
shall be deethad 16 be incorporated within the terims of this daed and refefences in
such clause to "this deed” shall be construed as references fo this deed.

Thls deed has beén duly executed and delivered as a deed on the date showr on the flrst '
‘page.

{IRMATTERS: 45815888 3



. SCHEDULE1

- Amended and restated Debenture
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WEAPLIN ELECTRONICS LIMITEE) _
as Chargor :

and

_ RLETLAND PARTNERS LLP - - L
as Securlty Trustee for the Secured Parties (as defined herein)

: " DEBENTURE _
(as amended and restated on 24 Novémber 2017 by afi :
amendment and restatemerit deed dated 24 Novemnber 2017) -

5 New Streat Square | Landon EC4A3TW
_ Tal-+44 (0J20 7300 7000
. Fax #44-{0)20 7300 7100
- DX 41 London
- www taylorwessing.com
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THIS DEBENTURE is made on 26 June 2014 asamended and restated on - 24 'Na'vem’bér .
- 2017 (ihe "Restatement Date") by an amendment and restatement deed dated 2% November™
2017 N .
- BETWEEN B |
(1) - WMAPLIN ELECTRONICS LIMITED (company number 01264385) whose registered
- . office is at Brookfields Way, Manvers, Rotherham, South Yorkshire S63 6DL (the
_ "Chargot"}; and _ _ . N
{2) . RUTLAND PARTNERS LLP (a limited liability partneréhi';j fe'g:i_sterécz uider the laws of
- England gnd Wales with registered number OC305865) in its capacity as security
. trustee for the Secured Parties (the "Security Trustee").

AGREED TERMS

C 4, Definitions and Interpretationi
14 Definitions
In'this deed

: “Ai:‘c‘nunt" maans any 'present or future acoount a-f'fhe Chargor with a hank or other
- financial institution or.any other account which is opened in place of such account-at -
the request of or with the congent of the Security Trusies;

- "Account Bank“ means any bank or other financial institution with which-an Account is
held;
- “Administrator” means any one or mare persons appointed as an administrator of the
- Chargor by the Secur;iy Trustee under paragraph 14 of schedule B to the lnsolvemy
o Act o . _ . :
“Blocked Account' means the bankéctauhf O*F'th'e'Chai'gof Cpéne'd: or to be O‘Péned
with an Account Bank appraved by the Securily Trustes, ang from which the Chargor is
not permitted to make withdrawals except with the written consent of the Security
- Trustes;

- "Business Day" means any day other thar éat’ur‘_day or Sunday or an English bank
- holiday; '

o "Charged Property" heang the assets mor‘tgaged charged or dssigned by the .
. Chargor under this deed; _ _ o

“"Company’ means MEL Mideo Limited, & campany mcorporated in Engiand and '  '.

Wales w;th company number 9076905,

"Gontingent Loan Notes" means the £5,127,500 15% senes C secured loan notes: -
2022 created by the Company and constituted. by the Contingent Loan Note

- Instrument;

"Gontingent Loan the Instrument" means fhe series G loaén Adte Instriiment dated

on or arouind the Restatement Date constituting the Contingent Loan Notes; '
* "Debt Facility" means any loan facility or credit arrangemenit (incluiding, withiout

limitatior, any working capital, receivables purchase facility, stock and equipment -

. UKMATTERS:45SDRESSZ -




facility, hedging, overdraft, revolving credit facility or term loan facility) provided by one
~or moere third party lenders te-any Group Company on or after 26 June 2074; S

“Debt:Funder” means the provider ofany Debt Facility;

"Debts” mieans all book atd other debts and rights: to: moriey and income (other than -~
- Rental Income) fiquidated and unliquidated due of owing to the Chargor including the |
- benefit of all negotiable instruments, securities, guarantees and indemnities for such
+ debts and rights but excluding cash at bank; _
 "Delegate” means any person to whom the Security Trustee delegates any or alt of jts -
functions under the Security Trust Deed under and i accordance with the Security
Trust Deed; .
- “Designated Account' means the Blocked Account and any other account of the
Chargor with any bank which has been nefified of the Security Trustee's interest in :
. such account and has agreed in writing nof to permit withdrawals from such account
except with the written consent of the Securify Trustee; '

o _ "Dividends" means all dividends, ifterest and othet- money payable i respect of the
Investments;

"Eﬂfurcernent Evenf' means any cf the events referred ta in paragraphs (&} to (H '
(inclusive) of claiise 4,2 (Conversion);

. "‘"E'rw"i:renr'nen't“- means human‘s,. .a‘nimats, p{an’té-. and all other .'i_iv;ing o_rgéni'sm's":
- Including the ecological systems of which they form part and the following media:

{a) . air (including, without limitation, air within natural or man-made structures,
' whether above or below ground); o

(b)  water (including, without limitation; territorial, coastal and inland waters, water
- under orwithin land and water in drains and sewers); and

-(jc-} - land (ih‘ci-uciiﬁg.! without lifnitation, Tand under watery;
 Envirsrimehtal Law® means any applicable law or regulation which relates to:
(&) “the pollution or protection of the Environment
_ {b} the conditions of the workplace; Gr ) |
(<} - the generation, handlmg, storage, Use, refease or.sptitage of any substance' '
- which, alone or in. combination with any other, is capable of causing harm to

the Enwronment including, without limitation, any waste;

“Event of Default' has the meanmg given to such terny in the relevant Loan Note -
Instrument; : . .
"Financial Cd]la‘tera'i -Regulaﬁ'ﬁns" means the Financial Collateral ﬁérr_ange‘ﬁ‘nents. _
 {No 2} Regulations 2003 81 2003/3226; :
"Group Cambany" shall have the méaning g‘i've'ﬂ to such term in the relevant Loan
Note Instrument: . '

. .‘_"Gl'z'a'raﬁfee.“ imeans the desd of -gfuar"ame'é' aﬁd Endém'n:ity granted b\} the _Chér'gor'. in
favour of the Secured Parties (as defined therein) and dated on or around 26 June
2014;
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............ “Inéal'ven(:y Act” means the Inisolvency Act 1986,

S ' “lnsolvency" in respect of any persan means

'{'a') - gush’ p@rsan isunable o, or adriits an mabmty 1o, setfle its debts as the same
“falt due for payment; -

(b} that person's bankrptey, dissolution, Tiquidation, winding up of :adminis'tratidn -
ot that person enterlng into any voluntary arrangement of composmcn with
- creditors; : o . _

(b)-‘  the appo:inimenf of a receiver or admir_iés.trafi\fe receiver in respect of all or part' '
- ofthat person's assets; and

{dy any event having a similar effect Under the laws of any relevarit jurisdiction,
and "Inselvent" shall be construed accordingly: |
“Intellectual Property” means all present and futiré rights of the Chargor in respect of
any patent, copyright, trade mark, service mark, invention, design, knowhow,
confidential information or any other Kind. of intellectual property whsther 'registered or
unregistered ‘and any registration or application for reg;stratton, lfeence or parmission
refating fo any of the foregoing; . _
_ "Intercreditor Agreemont” means:any- intercraditor deed made batween (inter é!ibS)_: Ny
(@)~ any Debt Funder in ifs capacity as lender and/or agent under any Debt Facility;
(6] the Secured Noteholders (if required); and
(&) the Security Trustes;
"nvestment” means any:
(a) " stock, share, bond or any form of loan capital of or inany legal enfity; .
{6y unitin any unit trust o similar scheme; |
() warrant or other right to acquire any such investment,
and any offer, right or benefit in respect of any such investment other thar Dividends:

. "Lease" includes . any - underléase, tenancy, letting, licence, ahy ~ document

supplemental or collateral to any of therm and any agreement to entsr into any of them B

- and the expression tenant will be construed accordingly;
. “Loan Note Documents" means the Loan Note Instruments, the Secured Loan Notes,
- gach Secu_rity_Document, the Security Trust Deed and any other agreement or
- document which is ancillary or supplemental to any. of them; .

" oan Note Al Instrument' msans the series A7 loan note instrument dated on or . -
about the date of this deed constituting the Sectured A1 Loan Notes;

_ "Loan Note BT Instrument” meanis the seriés BY loan note instrument dated on or
. _' about the date of this deed constituting the Secured B1 Loan Noles; -

“Loan Note Instrurmerits” fneans the Loan Note A1 [fstrument and the Loan Note B‘E
Instrument and “Loan Note nstrument” shall be construed accordingly;

UKMATTERS dsdostnds -
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~ "Original Secured A1 Noteholders" means the persons listed in schedule 1 'part A

' "Original Secured B1 Noteholders” means tha persotis listed in schedule 1 part B;

' "Original Secured Noteholders® méaans the Original Secured A1 Notsholders, the
Original Secured B1 Noteholders and the Original Contingent Noteholders; '

_"F‘ermitted Dlsposal" means any sale, le:ase licence transfer or other dtsposaE which
iz onarm's length terms

Hay of tradirig stoc:k recezvahles o cash made by the Chargor in the ardmary'
' course of its trading;

(b)  ofohsolete or _red'u_ndant' vehicles, plant and equipment for cash;
| '(f}) B -ar’isinga‘s‘aresulfi::f'any Pearmitted Becurity; or -

{d) . being the grant of leases andfor licences Sver Real Prcperty (on arm's Eeng’m '
- terms); '

- "Permitted Security":means- :
{a)}. .. any Security in favour of the Secur:ty Trustee and

: (b} alienarising in the ordmary course of business by operatson of faw and nat gs
- a result-of any default or omission by the Chargor; and :

o Ae) . any Securlty arising under any retention of title, hire purchase or cc}ndltlonal .
. sale arrangement or arrangements having similar effect in respect of goods
*supplied to the Chargor in the ardinary course of business and on the supplier’s
standard or usual terms and not arising as a result of any default or omission of
the Chargor; ahd

- {dy . any Securty to which the- Seaurliy T?ustee has pm\ﬁded its. prier” witten
consent fo the creation of; y o

P Notes” hias the meéning‘- g_ive“n o such term in the relevant Loan Note Instrument:

“Blant and Equipment’ means any fittings, plant, ‘equipment, machinery, ieo[s'-' -
vehicles, furniture and other tanglbie movable property which are not Real Property; '

"Property” means any pro-pe.rty’ described in schedule 2; -
' ."’Reai Property" means: _ _ _
| {a) . any freshold, l'e'ase'hdlﬁfcf i-rﬁ'mm;re:abfe p‘r@_p‘eﬁy‘ (iﬁ_ﬁ:.ludihg the Prd;ier’ty); .an;d -
' (b) | .a'n_y b’u_ildiﬂgé,_ fixtures, fittirigs, fixed plant or machinery ffam time to time
' ' situ'at‘ed or formiing party of such propeity;

"Recenrer" means. ary ong 6r mc)re persons appoanted as a receiver, receiver and R
_manager or administrative receiver under this deed;




___________ "Rental Incomie" mezns all rent and other income; payments or sums payable o the -~
--------- - Chargor in respec;t of any FProperty or any part thereof by any lessee, tenant, licensee - -

R ~ or other occupier of all or any part of such Property pursuant ta a Lease (including any
~ surety for the samey;

© "Sale" means the transfer: assignment, sale, compulsory acquisition or other digposal,

- or the grant or creation of any interest derived out of &l or any pait of any Propery:
{including the grant of a Lease at @ premiunty and "Sold" shall be construed ..
accdrdinghy: : . :

“Secured Liabilities" means all liabilities and obligations of the Company or the
Chargor (whetherowed jointly or severally and whether as principal oras guarantor or
in any cﬁ'her Capacity) io ihe Set:u'red Pa'rﬁes unde‘r ar in conne‘acﬁoﬂ with th'e Loan..

HM Revenue & Cusioms or its nommee (nctw:thstandmg anythmg o the contrary in
the Loan Nofe fnstruments) .

o "‘3ecured A1 Loan Notes" means ihe £35 592 500 15% seties A1 secured loan noies.
2022 created by the Company and constituted by the Loan Note A1 Instrument;

~ "Secured B1 Loan Notes" means the £484,010 15% series B1 ‘secured Joan notes
2022 created by the Company and constituted by the Loan Note B Instrument;

- "Secured Loan Notes" means the Secured AT Loan Notes, the Secured BY Loan
- Notesand the Conﬁngent Loan Notes; -

 "Secured Noteholders” means:
o (@) - each Original Secured Nnteholder; and
e by €ach other person, trust, furid or ofher relevant enﬁty'_(exéluding HM Revenue
. & Customs or its naminesy which has acquired Secured Loan Notes under and
- in acecordance with any Loan Note Instrument and who becomes a Secured
- Noteholder pursuant to Clause 13 (Termination and Assignment) of the
3 '_ Security Trust Deed; :

and which Eﬁ-_eaéb case Has not ceased fcx'.ﬁf.a-_k.:! Secufe'dﬁ..Loan Notes (each fé ‘*Saéuré&
MNoteholder'"); .
._“Secured Parties" meéﬁé: -
(ay _ ""fhe' Seored N‘ote‘hold'érﬁ* .
(b} the Seourity Trustee; and
' (c}'.'” any Receiver or Delegate,
and eaéh a "Secursd P’larty“;
"Security Documents” means:
(e} this deed; arid

(by . any other present or future document creating or evidencing & guarantee or
Security for, or in respect of, all or any of the Seclived Liahilities; .

' "Securlty Trustes” 'means the Security Trustee or any SUCCRSSOF security trustee |
appointed under the terms of the-Security Trust Deed, _

. UKMATTERSH5908934.7



'“Secunty Trust Deed" the security trust deed dated on or about 26 June 2014 made
hetween, amongst others, the Secured Noteholders and the Security Trustee;

 "Seeurity’ means a mortgage, charge, pledge, lien o other: sec:uriiy interest securing
' any obligation: of any person or any other agreement or arrangement having a similar
sffect; and

"Short Lea'se'hoié'.l?rcﬁeﬁies“' means all the leasehold properties for a term of less

than 21 years unexpired at the date of acquisition of the lease (Whether registered or .
- unregistered) owned by the Chartgor under wiich the Chargor is obliged to pay rack
~rent. : :

1.2 Interpretation

) UKMATTERSASI06094.2

- In this deed, unless a contrary indication appears:

{a) . anyreference to a provision of law is a reference to that provision as amended
' or re-enacted from fime to time;

| '(_b) any reference to- clalises, paragraphs and schedutes are fo the clauses
" paragraphs of and schadules to this deed; :

{6} any reference to "this clause” is to the clause with a bold heading in which
“such expression appears and includes each sub-clause in that clause;

- (d) any reference to a tims is to London time;

(e} the words “including” and "in particular” are used by way of ilustration o
emphasis only and do net limit the generality of any words preceding them; '

() the words "othet" ‘and iotherwise" are: not limited by any words preceding
- ihem, : . o

(q) . clause and scheduie headings are for sase of reference only;
(hy - “obligations" means obligations and liabilities; o

iy references to obligations include the whole or any part of them, present and
- future, actual and-contingent; :
) any reference to "powers” Ené]ude'.right's, 'pewe'rs', discretions and authorities;
K ' & "person™ includes any in:d'iuid'uat,'ﬁrm, gompany, corporation, government, -
' state or agency of a state or any association, frust, joint venture, consortium or
- partnership {whether or not having separate legal personality); :
'- 4y . references tothe parties ars to the pérties to this deed;
{m) any reference to a Loan Note Document or any other agreement, deed or
' doctirment is a reference to that Loan Note Document or such otheragreement,
deed or document as it may have been or may from time to-time be grhended, -
. novated, supplemented or replaced by a document having a similar effect;
. ('n)' _the sihgular includes th.e p'lzura_! and vice versa; and -

(o) any reference to any asset include any proceeds of sale of any stch asset.




Y3 dncorporation

Thls deed me;orporates the terms of the Loan Note Documents and any side fetters
- between the parties fo the extent required fo ensure the validity of any purported
- disposition under this deed of any freehold or leasshold praperty under s. 2('{) of the
Law of Property (Miscellaneous Provisions) Act 1988 _

44 Intercreditor Agreetnent
" This deed is subject to and has the benefit of the Intercreditor Agresment and to the
- extent that there is a conflict or inconsistency between the previsions of this deed and
. the Intercreditor Agreement, the provisians of the Intercreditor Agreement shall prevail.
15 Contiriuation of undertakings _ |
Any undertaking made by oF obligation imposed on the Chargor in this deed will
- continue in force until the Security Trustee is satisfied that the Seclred Noteholders
" have no further obligation to provide financial accommuodation to the Chargor and all
the Secured Liabilities have been irrevocably paid or discharged in full, _
"2, Undertaking to Pay | |
“The Chargor undertakes with the Security Trustee to pay the Secured Liabilities to the
- . Becured Noteholders when due in accordance with the Loan Note Documents.
3 Fixed Security

 As continliing ‘security for the .pay'me-n'i of the Secured Lisbilities the Chargor with full -
titte guarantee : .

" fa) - charges to the Security Trustee by way of I'e'g'al.'hiar‘tg-aig_e' all Real Property
- owned by the Chargor at the date of this deed, including the Property;

(b)-  charges to the S'ecﬂrity'ﬁus%ee by way of equitable nﬁcf’égag’e any Real
: " Property acquired by the Chargor after the date of this deed; '

- {e) - mssighsto the Security Trustee by way of fixed security its rights and interestin
ariy Rental Income;

(@) - assigns to the Security Trustee by way of fixed security its rights and interest
o : : '

@ - any present or fture right to aceupy any Real Property under licence;

{iy  rights under any present or future contract for the purchase of any Real
. Property and damages payable in respec;t of any such contract; '

o (e):' . asszgns o the Security Trustee by ‘way of equitable morigage its ngh‘{s and
' inferestin: .

“{)  ariy lnvestments listed in schedide 3; -
iy - any Dividends ih réspéct of any Investments listed in schedule 3

R {iy  any other present or future Investment owriad by the Chargor;

LRMATTERS 45080952




vy any Dividends in respect of ary stieh [nvestments;
mn ' :'cha‘f_g‘és to the Seciﬂrity Trustee by way of fixed chargs its rights and interestin:
iy any present and future Plant and Equiprrent; .
_(ii)' o ts present and future goodwill and uncalled c-a‘pﬁiia];' -
: (i} any present or future Debts owing to the Chargor; |

Ay any mc}nay at any tlme atter the date of this deed standmg o the credlt -
of any Designated Account :

: _(‘\.:}' B any money now or at any fime aﬁer the date of this 'deed standing to
the credit of any othar Account; - : _

(i) - any present of future ifisurarices in' respect of any Charged Property
- and the proceeds of such insurances; ' '

.(V'l.i} - any preséit or future Intellectyal Prcperty, and

: _ (Q)" asmgns t6 the Security Trustee by way of fixed secunty its rights and mierest 1l
any agreements listed in schedule 4 and any guarantee or security for the
performance of any such agreements. _ _

4 - Floating Security
4 Floating charge

~ As continuing security for the payment of the Secured Liabilities the Chargor charges
~fo the Security Trustee by way of floating charge with full title guarantee the whole of
its assets to the extent that such assets are not effectively morigaged, charged or
- assigned to the Security Trustee by way of fixed secunty under clause 3 (Fixed .
. Security). :

42 Conversion

Subject to clause 4;3--:(_Mﬁfa£orium' under Insolvency Act), the S'ecurity- Tiustes _may' af

- any time by written notice fo the Chargor convett the floating charge created by clause

- 4.7 (Floating Charge) into a fixed charge as regards any assets specified in the hotice
i .

(a) ar Eventof Default has oceurred:

(b)  in the reasonable opiron of the Securty Trustee (atting in good faith) such
: assets are at risk of becoming subject to a‘ny'.Security (other than & Permitted .
-Security) ar are otherwise at risk of ceasing to be within the ownership or
- control of the Chargor save as permitted by the Security Trustes under clause
. 9.2 (Disposals). :

{cy  the Chargor does not comply with any provision of this deed -and,' if in the
. opinion of the Security Trustee (acting reasonably) such non-compliance is
... capable of remedy, such non-compliance is not remedied within 10 Business =
Days of the earlier of {i) the Securily Trustee giving notice te the Chargor of -
- -such non-compliance and {iiy the Chargor becoming aware of sueh hon- -
. compliance; . .
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N {d) .~ any rights conferred upon the Seclrity Trustee by any provision of this deedin-
--------- - - any respect cease 1o be in full force and effect or to be continuing or are or - - -

R B " purport to. be defermined or disputed or become invalid or unenforceable;

(&) it oF becomas unlawful for the Chargor to perform any of its obligations uhder _
- this deed; or .

(f}- the Chargor repudiates this deed or evidénces an i’nten-ﬁén_ o 'rebﬁdiate’ this
deed. - S .

43 Moratorium under in‘éofwenbyﬁcé- .

The Security Trustee shall nat be entitled to convert the floating charge created by
 clause 4.1 {Floating Charge) into a fixed charge as a resuit only of the Chargor

obtaining a moraforium or anything dene with a view fo obtaining a moratoriurn under
8. 1A of and schedule AT o the Insolvency Act.

44 Qualifying floating charge

" Paragraph 14(2)(a) of schedule B1 to the Insolvency Act applies to the floating charge-
.- created by clause 4.1 (Floating Charge) which is a "qualifying floating charge” for the -
. purpose of paragraph 14{1) of schedule B1 to the Ingolvency Act _ '

CE Leasehold Security Restrictions

5.1 There shall be excluded from the Security created by this deed, and from the operation
of clause 28.5 (Land Registry Congent), any leasehold property held by the Chargor -
under a lease which precludes either absolutely or conditionally (including reguiring the
consent of any third party) the Chargor from creating any charge over its leasehold
interest in that property (each an "Excluded Property"} until the relevant condition or

. walver has baen satisfied or abtained.

52 For each Excluded Property the Chargor undertakes on request from the Security'
' - Trustee to: '

" (a) apply for the reEevé'rs't consent or waiver of pre’h’ib%’ti’oﬁ or canditions arid, %o' lise -
all reggonable endeavours to abtain that consent or waiver of pmhlbltmn a8
soon as possible;

~{b) upon request, keep the Sec:unty Trustee informed of ite progress in ciatammg =
. suchconsent or waivar; and S o

(g} forthwith upon receipt of stich consent or 'Waivar,_ preﬁde- the Security Trustee
- with a copy. :

- 8.3 Immediately upon receipt of the relevant waiver or consent, fhe relevant formerly
. Exciuded Property shall stanid charged to the Security Trustee (as. trustee for the
- Secured Notehiolders) under clause 3(a) or clause 3(b) (Fixed sécurity) as the case
. may be. If reasonably required by the Security Trustee at any fime following receipt of
- that waiver or consent, the Chargor will execute a further valid fixed charge in suchy
- form as the Sscurily Trustes shall raguire,

5.4 Notmthstancfmg the exclusion of an Exciuded F’roperty from the Secutity created by'

: - this deed, any Plant and Equipmerit located at that Excluded Property shall at afl times-
. be charged fo the Security Trustee (as trustee for the Secured Motehalders) under
- clause 3(f) (Fixed security). - :
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6.  Rental Income
6.1 Prohibited dealings

- The Chargor shall not without first obtaining the written consent of the Sécufity Trustee .
-+ compound, release or do anything by virtue of which the collection and recovery of any _
- of any Rental tncome may be impeded, delayed or prevented. :

6.2 Notice of assignment of Rental Income and acknowledgement

&) If required by the Security Trustee, pay or procure the payment of all Rental .

" lricorne into any bank account neminated by the Securify Trustee for such _
purpose and the Chargor shall not be enfitled to withdraw or direct the .
withdrawal of any monies from any such account without first obtaining the

- cansent in writing of the Security Trustee.

Co(by 0 The Chargc:r shall if’ required by the Security Trustee give notu:e m‘ the
' - assignment of any Rental Income substantially in the forim set out in part 1 of .-
schedule & to eagh tenant of a Property and shall use all reasonable
~ endeavours to procure that each such. tenant executes and delivers to the
Security Trustee an acknowledgement of such notice in the form set.out in part -
.2 of schedule 5. .

63 - Notice of charge of Accounts -

" The Chargor shall if required by ihe Secur;ty Trustee give netlce of the charge Of any .
Account into which Rental Incorne is paid substantially in the form set out in part 1 of -
schedule B o the relevant Account Bank and shall use all reasonable endeavours o
procure that the relevant Account Bank executes and delivers to the Security Trustee

“an acknowledgement of such notice in the form set out in part 2 of schedule 6.

7. Debts and Accounts -
- 74 Dealings with Debts
' The Chargor shall:

(&) Useits reasoniable endeavours (having regard exclusively to the interests of the .
- Security Trustee) to realise the Debts in the ordinary course of business and -
" not give any release or waiver or do anything which may prejudice the
collection ard recovery of any of the Debts; _ -

- by . from time to time if required by the ‘Security Trustee provide the Securty . -
© Trustee with the names and addresses of the debtors of the Chargor and the
" amount of the Debts owing from each af them and -such other information
relating to the Debts as the Security Trustee may require;

(e) - if required by the Security Trustee, pay the proceeds of reaﬁsatzcn of any- Debt
-7 into a bank account nominated by the Security Trustee for stich purpose and
- the Chargor shall not be entitled to withdraw or direct the withdrawal of any -
- monies from any such account without first cbtammg the consent in writing of -
" the Security Trustee; and . :

- {d) pernmit the Account Bank with which a Desrgnated Account is helcﬁ o dlsciose to
" the Security Trustee from time to time upon request full details of all the
. Chargor's accounts with such bank-and any other ififormation relatmg 1o the
- Chargor held by such bank.
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' Account into whlch any Debt i is pard to the rélevant Accaurtt Barik substanfral!y in the
form set out in part 1 of schedule 6 and shall use all reasonable endeavours o procure -
. that the Account Bank executes and delivers to the Secwity Trustse an
- acknowledgement of the rights of the Security Trustes in respect .of sw:h Account in
the form set out in part 2 of schedule €.

7.3 Nofice éf'cbarge of Desigrated Accotints o

At any time after the date of this deed, the Chargor shall promptly upen any other
- Designated Account being estsblished, give nolice of the charge of the Blocked
_ Accolnt or such ether Designated Account ta the relevant Account Bank substantially |
" inthe form set out in part 1 of schedule 6 and shall: use all reasongble endeavours to
" procure that the Account Bank executes and delivers to the Security Trustees an
acknowledgement of the rights of the Security Trustee in respect of such Designated
Account in the form set out in part 2 of schedule 6.

8. Investments |
81 Deposit of certificates | L __
The Chargor shall if required by the Security Trustee deposit with the Security Trustee:

“{g)  the certificates or other documents of titls to each !ﬁnve'stme-nt dee'd'by' tha
' - Chargor on such date for the perfection of litle to the Invesimenis in
Caccordance with the terms of this deed; : .

{b) . onthe date of the acquisition of any Investment acquired by the Chargor after
- the date of this deed or on the withdrawal of any investment owned by the
-Chargor frorn any clesrance system, the certificates or other dosurients of title
-to-each such Investment;
(€} - duly executed undated blank transfers in respect of éach such [nvestment and -
' -forms of walver of any pré-emption rlghis necassary to enable such tratsfers to
-be registered. : :

82 P’ayme‘n-t of money dus

“The Chargor shall promptly pay all money which may from time to time be due in
respeact of any Investment forming part of the Charged Properly.

83 Nominees -

W any Investment formmg part of the Charged Property is reglstered in the hame of a.

- nominee the Chargor shall on demand provide o the Security Trustee an equitable

- morigage over-such Investment or power of attorney or acknowledgement of the rights-
created by this deed over such Investment in favour of the Security Trustes i such
terms as the Security Trustes may require duly executed by or ont behalf of such

CHomings. . _ .

84 Completion of transfers

The Security Trustee may at any fime coimjpi'ét"e any transfers. of any Investment . . '

delivered to it under clause 8.1(c} in favour of itself or any nominee for it as transferes
- and may present the same for registration.

UKIMATTERS 500800842 .
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85 - - Dividends and voling rights before Enforcement Event -

. Untit the occurrence of an Enforeement EVent .

{a) - the Chargor shall be enfitled o receive all Dividends in respect of any
" Investment forming part of the Charged Property free from the secunty created
hy this deed; and

(B) - the Chargor will be entitled 'to"e'xé-fcise all Vo.ti‘n'g'an'd other rights attached to _
any Investment forming part of the .Charged Property and if the Security .
- Trustee is registered as the holder of any such Investment it will exercise all -
~ voling rights attached to it as directed by the Chargor. -

8.6 Dividends and voting rights affer Enforcement Event
- After the occurrence of an Enforcement Event:

- {g) - if any Investment forming part of the Charged Property is not then registered in--
the name of the Securily Trustee or a nominee for the Security Trustee the
- Security Trustee will be entitled to become so registered of to procufe
- registration ifi the name of a nomines,; .

(b} all Dividends will be payable fo the Secunty Trustee and may be ap;:»hed by the- :
© . Security Trustee in reduction of the Secured Liabilities whether or net any -
- Investment forming part of the Charged Property is registered i the narie of
" the Security Trustee or-any nominee for the Security Trustes or in the name of |
the Chargor or any riorninee for the Chargor, :

e} the Security Trustee will be entitlied at its discretion to exercise or procure the
- exergise of all voling rights aftachied o any Investment forming part of the
.. Charged Property that is registered in the name of the Security Trustee or any
. nominee for the Security Trustee for the purpose only of preserving the value of .
- stich Investment or realising the security over such nvesiment created by this.
" deed; and .

(d)  the Chargor shall exercise or procure the exercise of any voting rights attached
' to any Investment forming patt of the Charged Property that is registered in the -
 name of the Chargor o any nominee for the Chargor as directed by the
- Security Trustee for the purpose mentioned in paragraph (c) above. '
87 - Dematefialisation |
" Thee Chargor must promptly fake all reasonable action required for the rematerialisation
-of any Investments formirig part of the Charged Property held in dematerialised form in
. & Clearance system. .
9. . Representations
91 Diration and scope -

 The Charger makes the 'rep'résen'taﬁmns arid watranties set out in this d"a"use to the
- Security Trustee ofi the date of this deed.
9.2 Status
1R | is a limited iiiébiiity company du_l_y' '§'ﬁ-cer_porated and validly existing under the

law of England and Wales.
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R (bl . It has the power to own its assefs and carry ori its business in England and
oo Wales as it is beingcondugted.

(€Y lts centts of main interests for the purposes of Counci Regu atlon (EC)
- No1346/2000 of 26 May 2000 on insclvency procedures is in England -and
- Wales. _ _ o i
8.3 . Binding obligations

" The obligations expressed to be assumed by it in this deed are legal, valid, binding and
- enforceabie obiigations.

g4 Non-conflict with other obligations

- Thé eiitry into aind pérformance by it of, and the ﬂtr‘éhéacﬁuné éﬁntémptated by, this
" deed do not and-will not conflict with:

a) any law or regiilation applicable to'i%; '
{b) ;ts constifutional doctments; or -
o {g) | any agreement or instrumeant bmdmg upon it or any of I‘{s asseis
95 -~ Powerand authority |
It has the power to. eriter into, pe’rforhﬁ and ﬁéliﬁéi",. and h'as taker aif n'e.c,*esséfy'actian )
~ to authorise s entry into, performance and delivery of; this deed and the fransactions
contemplated by it.
. 96 Validity and admissﬁbiﬁfy. in evideiice
Adl authorigations required or destrablé‘ |

('a)- “to enable it tawfully to enter mto exercise its nghts and compty w1th nts-
b obitgatmnsmfhzs deed; and : . .

'(_b)_ | Eu make this deed acimismbie in evidence in its jur{sdlctlc:-n of mcorporatlon
| ‘have been obtained or effected and are in full force and effect,
9.7 Security

There is no Securlty avar any {:af the assets of the Chargor except for Permltted
 Security.. L

98 Security Documents

' This deed creates valid Security over the assets to which they relate.

40, - Negative Undertakings
M0t Negativepledge

The Chargor shiall not create or permit 16 subsist any S-ée’:‘ju‘r’i-t‘y‘ aver é’r‘zy of thé-c:ﬁa:rgéd' :
Froperty other thah a Permitted Security. .
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“{a) ) Save for any Permitted Disposal, the Chargor shall not without the prior writter .
: ~consent of the Security Trustee sell, transfer, lease or otherwise dispose or -
-purport or agree o dispose of: '

o {ly - any of its assets which are expressed to be mortgaged by way of legal
' . or equitable mortgage, assigned by way of security or charged by way
- of fixed security or charge to the Se{;urlty Trustes underclauss 3 (Fixed
- Security);

(i) 'any' of its: other aSSE:-E's ather th’ah on arem's length terms i the‘drdinary - :
- eourse of its trading,

{b}y  The proceeds of any disposal permitted by the Security Trustee under
i paragraph {a) above shall be paid by the Charger inte any bank account =
neominated by the Security Trustee for such purpose and the Chargar shall not -
be entitled to withdraw or-direct the withdrawal of any monies from any such: - -
- account without first abtaining the consent in writing of the Security Trustee.

14, . “Undertakings relating to the Charged Property
1.1 Repair

"{a)  The Chargor shall kesp the Charged Property which is of a repairable nature in
- -good and substantial repair and condition, . ;

(b} - If the Chargor fails to comply with tha undertakmgs in paragraph (&) above the
Security Trustee will be entitled to repair and maintain the Charged Froperty
and carry out works of reinstatement at the cost of the Chargor and wili for this .
purpose have.the nghts of entry setoutin ihls clause. :

412 Propﬁetarshfp
The Chargor shall not permtt any pemon

@ - to be registered as proprietor under the Land Registration Ast 2002 of ary
- Charged Properly nor create or parmit to arige any interest referred fo in
schedule 1 or schedule 3 of such Act affecting any Charged Froperty; or

{by = ~ to becaime entifled to any propristary right oF interest which nght affect the :
value of any Charged Property. _ '

1.3 Notification of acquisitions and disposals ..

-The Chargor shall promptly notify the Security’ Trustee of any proposal, contract,
conveyance, option, fransfer or cther disposition involving the acquisition by the
Chargor of any interest in any Real Property {other than any Short Leasehold Property}
- or, without prejudice fo clause 9 (Negative Underiakings), any sale, lease, fransfer or -~
" pther disposal by the Chargor of an interest in any Real Property. -

| 114 - Powers of leasing
The-Chéfgcar“s’ statutory and ény dfher‘p'ciwers of Erzt‘e_rirj'g' into Leases and accepting or :
agreeing to accept surrenders of Leases are excluded and shall net be exercisabla by

the: Chargor in. refation to the Charged Property and the Chargor shall not witheut the
. prior written congent of the Security Trustee: _

URMATTERS 458088942 -
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o

grant any perrission to assign, underlet or part With possession or ocoupation
-ofany Charged Property;

Iagree or permit any amendment to or waiver of the terms. of any Lease

- ({ircluding any Lease under which the Chargor is tenant); or

(d)

exercise any power to deterining any Leass.

115 Right of entiy

The - Charger shall permit the Setirity '_Tr'u“_stee its agents arid conirat:tcrs at

_reasonable tirnes and upen reasdnable notice (or at any time without notice after the

occurrense of an Enforceirient Event or it case of einergency) to énter Into or upen
~ any Charged Property withaut becoming liable as mortgagee in possession:

@
R

to view the statéand condition of or to value' it

to comply with or object to any direction or notice or other matter served upon

“the Chargor; and

‘to carty out at the cost of the Chargor any tepairs or maintenance or to take

any action which the Security Trustee considers necessary or desirable in

cennection with any Charged Property o procure compliance. wnth any._'-_

- pbligation of the Chargor i this.deed.

118 -!nsurance

The Chargor shall except as provided in paragraph (c) below keep all Real

. Property and all its other assets which are of an insurable nature insured (and if
" required by the Becurity Trustes in the names: of the Securily Trustes and the

- Chargor as co-inswreds i the case of the Real Properly} against all risks which .
- a prudent person carrying on a business similar to that of the Chargor would

- reasonably insure against (including, ¥ appropriate, terrorism covar) and
" against such other risks as the Security Trustee may from time to time specify

(). in the case of assets other than buildings to their fulf replacement -

@@ i the case of bulldings on a fiol reinstatement basis ‘and agéin;st all

{acting reasonably):
value; and

- professional fees, value added tax, demelition and site clearance
charges and logs of rental and other income derived from such
bulldings for at least three years. :

All such insurances shall be in amount and form and with an insurance office
_acceptable to the Securily Trustee and the Chargor shall on reasonable
Crequest produce. the policy and the last receipt for such insurances fo the

~Beeurity Trustee and shall apply all monies received by virtue of such

insuranees either in making good the loss. or damage in respect of which the

-mohiss were received or at the option of the Security Trusiee in or fowards

- reduction of the Secured Liabilities, If the Chargor fails to comply with this
- tlause the Security Trustee will be entitled to effect any relevant instrance at-

the-cost of the Chargor.
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{6 It the Real Prbbérty' iﬁ'clud'e's any leasehold property of which the Chargor is the
tenant and the landlord under the Jease (or any superior landlord) is -

responsgible for the insurance of any buildings on such Real Property and if the -~

tarms of such insurance are satisfactory to the Security Trustee and the

- Chargor:
(iy  procures that the interest of the Security Trustee is shdorsed on every U
- relevant policy; . :

iy  procures that every reJEVant pollcy coniams a clause Df the type
refarred to in paragraph (d) below; and : .

iy ;Jrowdes a full copy of every relevant pelmy to the Security Trustee' '
onice in every year together with a copy of the receipt for that year's
- premium, _

" then such insurance will be desmed to have been accepted by the Security
- Trustee in safisfactions of the obligation of the Chatgor fo insure the relevant
~ buildings.

(d) . The Chargor shall ensure that every insurance policy contalris a clause (in
" termes satisfactory to the Security Trustee) under which such insurance will not™
be prejudiced, vitiated or avoidable as against a mortgagee in the event of any
misrepresentation, act or neglect or failure. to disclose on the part of the insured .
o party or pames and will not be invalidated as againsta martgages for fallure to
" pay any premrum owing without the dnsurer giving to the Security Trustee ten
“working days priof writteh notice, :

117 Identification plate
. The Chargor shall if so requested by ihe Securzty Trustee

| {a)  place and maintain an any Plant and Equlpment formmg par’{ Uf the Charged
Property, it a conspicuous place, a clearly legible identification plate-containing
the foliowing wording: _

" "NOTICE OF CHARGE

" This [description of iter] and. anmllary equ;pmerzt is subject to a ﬂxed charge in
. favour of { _ 1M _ .

(b) - abiain frotn any landiord of premises on which. shy such Plant and Equipment
- is located a waiver of such landlord's rights of distress in form and substance -
“satisfactory to the Security Trustee.

148 Documents of fitle |
-  The Chargor shall, on _req‘ue‘é:f, deposit with tie Security Trustee all deeds and )
" documents of title relating to the Charged Property provided that such deeds and

_docurments of title are.in. its possession or contral, DR
- 4.9 - Failtire to.comply
ifthe Chargor fails to comply w’ith any of its 'ab]'igétieﬁs' under this deed ‘i:h'e_'Séeur'i.ty
Trustee may take such steps as it considers appropriate to procure compliance with
such ohligations at the cost of the Chargor. :
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12. . Enforcement of Security

A2 Security TRISISE'S POWERS

~On the occurrerice of an Enforcement Event this deed shall become enforceable and
the Security Trustee may Imhediataly or at any tile theteafter -

(@) appeint arie of rriore persons as an Administrafor of the Charger in accordance _
with schedule B to the fnsoiverscy Act .

by - exerciss the power of sale and all other powers conferred by 8. ’10’7 of ihe LPA
- . agvaried or extended by this deed; .

) {c)'. subject fo s.72A of ahd :paragraph'-4'3' of Schedule A‘l to the insblvehcy-'Act,_
- appoint one or more persons ag a receiver and manager or adminisirative ..
- receiver of any Charged Property; _ : :

(d) - exerdise all the powers conferred on a Recaiver by this deed, the LPA and the
o 1nsolvency Act; S

(&) by natice o the Chatgor end the Chargor's right o possession of all or any
... Real Property forming part of the Charged Froperty and enter into possession
. ofalf or such part of such Real Property,;

{f) to the extent that this deed constitites "securn’sy flnanmai collateral
arrangement” as defined in the Financial Collatersl Regulations, appropriate
- any Charged Property which constitutes. "firancial collateral” as defined in the
Financial Collateral Regufations in or towards satisfaction of the Secured
Lisbilities and the Security Trustee shall valug such Charged Property by
" reference to an independent valuation or other procedur@ selected by the
Security Trustes-acting reasonably,

122 . Powersunderthe LPA
{a) 5.103 of the LPA will not apply to this deed.

(b - The power of sale and all other powers ¢onferred by §.101 of the LPA as varied
or extended by this deed will arise upon. execution of this deed by the Chargor, _
 pravided that the Security Trustee shall not exercise such power of sale untll -~
. the Security constituted by this deed has beacome enforceable. '

123 Administrators

If the Security Trustee appoints two or mare parsons as Administrator of the Chargor,
. the appointment may specify whether those persons are to act jointly or concurrently.

124 Receivers

" (&) Upon the occurrence of the Enforcement Event, the Security Trustee may

' " appoint any Receiver upon such terms as to remuneration and otherwise as
the Securily Trustee thinks fit and the maximum rate specified in 6.109(6) of the

LPA shall not apply. . :

{b) -Any Receiver will be the agent of the Chargor for all purposes and the Chargor
- will be responsible for such Receiver's acts and defaults (other than for acts or
defaults. arising as a consequernice of the fraud, grass negligence or wilful -
default of a Receiver) and for his remuneration, costs, fees, taxes and -
~ expenses to the exclusion of liability on the partof the Security Trustee., =
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S (o) - Wherg o of more. persons are appointed as 'Réc;ewéf‘”any dot authotised to
‘be done by the Receiver may be done by all of them acting jointly or by any .
- one ¢r morg of thiem acting sevarally. .

L {d) . The Security Trustee may at any tire by wiiting remove any Receiver (subject
- fo the obtaining of any required order of the coutt in the case of an
administrative regeiver) whether or not the Security Trustes appoints any other

person as Receiver in his placa.

13, Powers of Receiver and Sécurity"i‘ru‘sfeé |
131 Statutory powers

- A Receiver shall have and be entitled to exercise all the powers conferred on a

" receiver by the LPA and, whether or not such a Receiver is an administrative receiver,
all the powers conferred upon ah administrative receiver by Schedule é to the
Insolvericy Actwhich powers are incorporated in this deed. :

132 Additional powers

By way of addition to and without limiting any other powers refeired to in this clausea
- Regeiver shall have power {both before and after the commencement of any liquidation
of the Chargor) to do every act and thing and exercise every power; '

- (&) . ‘which the Chargor would have been entitied to do or exercise if no Receiver
. had been appeinted or which the Receiver would have been entifled fo do or -
exercise if the Receiver were the absolute legal and bensficial owner of the
- Charged Propérty; :

(b} which such Receiver in his absolute discretion conisiders ‘necessary for
.- Mmaintaining or enhancing the value of any Charged Properly or for or i
- “connection with the enforcement of the Security created by this deed or the -
. reahsatxon of any Charged Propetty, o : '
-~ and may use the name of the Chargor it connection with any exercise of such poWe‘rs‘ '
183 Prior encimbrances | |
At any time afterthe Security given by this deed has bécome'e;‘nfo?ceablé, the Sef:uritf,} '
Trustee may redeem any prior Security against the Charged Property or procure a -
transfer of such Security to itself and may agree the accounts of the person entiffed to
that Seclrity and any accolints o agreed will be binding on the Chargor. Any money
paid by the Security Trustee in connection with a redemption or trarisfer of any prior
Security will form partof the Secured Liabilities. .
E 13.4 Possession y

If the Secunty Trustea any Recewar or any ‘Delegate of either of them takes
“possession of any Charged Property it may go out of possession at any time.
4. o Delegatihﬁ of Powers by 'Se.c':u'rity' Trustee or Recsiver -
14.1 . Delegation .
The Security Trustee or any Receiver may from time to fime delegate by pcSWér_cf :
atfarney or in any other manner to-any person any powers which are for the time being
: -UKM#-\%?ERSASQGB@QQ.Z. :
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R exercisable by the Security Trustee or a Receiver under this deed in relation to any
oo Charged Property and any such delegation may be made upon such terms as the

R ~ Security Trustee or such Receiver may think fit.
142 Liabiliy for Delegates
- Neither the Sectrity Trustee nor any Receiver will be i any way liable or fesponsible
to the Chargor for gy Ioss or damage arising frora any act or omtission oh the part of

- Cany such Delegate unless such loss or damage is caused itﬁy the fraud, gross
negligence or wilful misconduct of the Delegate. _ _

45, Exclusion of Liability
e No ob!fgeﬁon o recover '
© Neither the Security Truste.é. rior any Recsiver ?s- unc’ief any oblgation o take ac’t%c'n to
. collect any money or enforce any rights comprised in the Charged Property whether or
not it is in possession of the relevant Charged Property. :
o 15.2 - Liability-as morfgagee in possession
. If the Security Trustee or any Receiver takes 'pcsée;ssioh. af ahy C’h'afg'e'd '_F"roper'ty_, it
- will not be liable to account to the Chargor far anything except actual receipts or be
liable to the Chargor for any loss arising from any realisation of any Charged Property
or for any default or omission for which a reckiver ar morlgagee it possession would
be liable.
453 Losses on enforcement

- The Security Trustes or éhy' Receiver will '_n.ﬁt_ bie liable to.the Ch-argcr for any loss or
- damage arising from: o : . _

" ta)  anysaleof any Charged Property;

{Bby . any act, default or omission of the Secunty Frustea o any Recerver g relatfon"
_toany Charged Property; or

{f:',): : any exermSE or hdn—exercisé by .the. .Secunty’ Trusieé ar’ ahy Recesyé_r 'q_f. any
" this deed or by the LPA
'unfess'. such lnss or damage is éat.l's.:e.d.'. by the _'ffa'u.d', gjro‘s.s-.negﬁg-eﬁcér 6? wiltul
misconduct of the Security Trustee or arly Receiver. : o
' ‘16 o Réim‘bui’se'meiﬁt” aﬁd’!ndetﬁn&y - '
16.1  Reimbilrsement
- The Chargor sh:a"ﬂ' ﬁay; to the Sécx&ﬁfy Trustee on demand:
| (a) | any money paid by the Security Trustee or any Recewef _ _
iy asa result of the Secunf;y Trustes or any Recelver takmg action which
the Security Trustee or any Receiver considers necessary in -

connection with any Charged Property or to procure compliance wrth _
any obligation of the Chargor in this deed; or
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ay i respect of any action or thing expressed in this deed to be doneat _
- the costof the Chargor; | T 5

Co(bY . all costs, fees, taxes and expenses propefly incurred by the Security Teustée of
- any Receiver under or in connection with this deed or its enforcement andlor .
the preservation of the Security Trustee's rights under this deed. o
18.2 . Indemnity
“The Chargor shall indemnify each of the Security Trustes and any Receiver against all -
 liabilities, claims and expenses whether arising out of contract:er in tort of in-any other
- way (mctudmg any fiability under any Environmental Law) which it may at any time ™
incur in connection with this deed or for anything done or omitted o be done in the
~exercise or purported exercige of its: powers pursuant to this deed unless such -
- lighilities, claims and dxpenses arg caused by s fraud, gross regligence or wilful
misconduct. .

A Application of Sums Realised |
' _ 174" Orderof application .

' SBubject to claims ha\nng prlonty o the Secunty c:raated by ‘gh;s dead all meney '
“recovered by the Security Trustee or any Receiver as a result of the -enforcement of
. this deed or-otherwise by reason of the S@curnty created by this deed will be applied in
. the follawing order: . o

| (&) in payment of all costs, _.fees, taxes and expenses properly incurred by the
‘Security Trustes or any Receiver in or pursuant fo the exercise of the powers
set out in this deed and-all other outgoings properly payable by any Receiver;
(I in payment of remunération to any Receiver,
(¢} . inor towards payment of the Secured Liabilities in accordancs with the terms of
" the Security Trust Deéd; and :
(d) " the balance (it any) to the Chargor or any ofhier person entitied to it o
{79 Contingent or future fiabiliies
If any money is received by the Security Trustee or a Recéiver as a result of the
enforcemiant of this deed or otherwise by reason of the Securily created by this deed at

a time when the Secured Liabilities include contingent or future fabilities the Security
Trustee or any Receiver may hold some or all of such meney ina suspense account.

18.  Protection of Persons Dealing with Seciirity Trustee of Receiver

No persofi dealing with the Seclrity Trustee of any Receiver will be conceme{i to

erquire: _

{a) whetlher'any' event has happensd 'u'pon'whi'ch' any bf‘the.pow'ers conferred by
 this deed may have arisen o be exercisable;

by otherwise as to the propriety or regularity of any exercise of the powers
*conferred by this deed or.of any act purporting or intended to be in exercise of

-such-powers; or .
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{c} ~ whether any Sécured Liabilifies remain owing. T

19, Notice of Subsequent Charge

M the Security Trustee receives ncﬁce of any Secunty or other interest aﬁec’tmg any
' Charged Property: -

- ('a) it fay open a new acceunt for the Chargor in l’zs books- and may transfer any
-outstanding balance owing by the Chargor to such new account; or

fby  ifitdoes ot open a new account ther, unless it gives express written notice to
- the contrary to the Chargor, all payments made by the Chargor to it will as front
~ the time of receipt of such notice be treated as having been credited fo a new
account of the Chargor and not as having been applied in reduction of the
Secured Liabilifles. '

20, Further Assurance

- When requited by the Security Trustee or any Receiver the Chargor shall, at its own
" cost {stch cost to be reasonably and properly incurred): '

(a) . execute a chargs by way of fegal fortgage, assigriment by way of sectirity or
o fiked charge over any assets of the Chaigor and such legal mortgage, -
- assighmient or charge shall secie the Secured Liabilitiss and tontain a power
- of sale which arises immediately upon execution, provisions excluding . 93 of
“the LPA and the restrictions contained in s, 183 of the LPA and such other .
- provisions including any simitar to f:hase in this deed as the Security Trusteg -
may reasonably require; .

by execute any ddcuments_-(on terms no more dnerous than those provi’d'e'd forin
- this deed) or do any other thing which the Security Trustee of any Receiver - -
.. 'may require for perfecting or protecting any 'Security created by this deed orin -
“connection with the exercise of any powers given to the Security Trustee Qor any
Receiver under this deed; and

(e} following the Security constituted by this deed becoming enforceable, fo -
facilitate realisation, convey, transfer, assign or otherwise deal with any
Charged Preperty in such manner as the Security Trustee or any Receivermay =

oreguire in cmnnect;cm thh any enforcement of any Security created by this
-degd. : . .

2, " Power of Attorney by Chargor
 The Chargor irrevcably and by way of secufity apﬁui.nts-'.each- of the Security Trustee,
any person selacted by the Security Trustee and any Receiver Ifs attorney in sach
case (with full power to appoint substitutes and to delegate) severaily in its name and

-dn its behalf to, on or after the occirrence of an Enforceable Event, execute any
document or do any act or thing which:

(a)- the Chargar is entitled to execute or do in relation to the Charged Preperty -
' - including giving a recgipt for any moniey and exercising any rights or reredies
- forming part of the Charged Property; or . '

(b)- o the 'C-hargor is obliged o executs-or do under t’h’is deed.' .

© UKMATTERS:45908984.2
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22, - Discharge of Security

221 Dischargs conditional : o ' R

Any discharge of the Chargor by the Security Trustee in reliance on & payment or
Security raceived by the Security Trustee will cease to be effective if that paymentar -
Security is avoided, reduced or invalidated for any reason and the Security Trustee will -
“be eniitled to recover from the Chargor o demand the aniount f:}f the Secured
Liabifities discharged by stich payment or Security. . : :

202 .Retenffon ofsecur;ty S

Fallowing any-dascharge"of the Chargor made by the Security Trustes in rellance ona
- payment or security the Security Trustee may retain the Security constituted by this
deed untit the expiry of the maximum period within which such payment or Security can
- be avoided, reduced or invalidated for any reason. [f the persan making such payment
cor giving such Securily goes into liquidation or administration or equivalent -
proceedings in -any foreign jurisdiction within that pericd the Security Trustse may
retain the Security constituted by this deed for-as long as it thinks fit {acting reasonably
~ahd on the basis of legal advice received by it for this purpose). :

23, Redemption

After the repayment or discharge in full of the Secured Liabilities the Security Trustee

~will at the request and cost of the Chargor release the Charged Property from the
Security created by this deed, reassign any rights assigned under this deed, return alt -~

- deeds and documeants of title delivered fo the Security Trustee under this deed and

“execute and deliver such further deeds or documenis as the Chargor acting

~reasonably may require in order to give effect to this clause ({including, without -
limitation) any filings required to be made in order to remove the restriction referred to
atclause 25.6 (Land Registry consent) of this deed).

.94, Remedies and Waivers _

-No faiture to exercise, rior any delay in exercising, ¢n the part of the Security Trustee,
-any right or remedy under this deed shall operate as a waiver of any such right or
- remedy or congtitute an slection to affirm this deed. No election to affirm this deed on
‘the part of a Secured Parly shall be effective unless it is in writing. No single or partial
“exercise of any right or remedy shall pravent any further or other exercise or fhe -
- exercise of any other right or remedy. The rights and remedies provided in this deed
are cumulative and not exclusive of any rights or remedies nrovided by law: :

25, Calculations and Certificates

951 Cerfificates and Determinations

~ Any certification or determination by 'f_he' Securily Trustee of a rate or amount under b_p _
in connection with the Sescured Liakilities or this deed is, in the absence of manifest

~grror, conclusive evidence of the-matters to-which it relates.

252 Day count cc}nvénﬁbn'
" Any interest, commission or fee accruing under this deed will accrue from day to day
- and is calculated on the basis of the actual number of days elapsed and a year of 365

days.
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- Miscellaneous
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26.  Wiscellaneous . .~
264 Possession
" The Chargor shall be entitied to possession of any Real Property forming part of the
Charged Property until termination of such right by the Security Trustee under clause
12. (Security Trustee's Powers). '
Third Party Rights |
@) Unless expressly prov;ded to the contrary in this deed a person who is nota -
party has no right under the Contracts (Rights of Third Parties] Act 1989 {the _
- "Third Parties Rights Act") to enforce or to enjoy the benefit of any term of
-. this deed. ' '
(b)) Notwithstanding any term of this deed, the consent of any person who is not a
- party is not required to rescind or vary this deed at any time.
| (o} . Any Receiver, Delegate may, subject to this clause 26.2 (Third 'Pa'r‘iy Rights) .
: - and the Third Parties Rights Act, rely on any clause of this deed which .
_ " expressly r:onfers rights on it.
263 Confmumg Secunty
This deed is a continuing Slecﬁmt'y and extends to the balance from time to timie of the .
Secured Liabiiities irrespective of any intermediate. payment of moniss due to the
Becurity Trustee. _ _
“Other Secuntj/
This dead is in addlimn to and wil not in any way be pregudsced or affected by the -
- helding or refease by the Secwrity Trustee or any ather person of any other Security. at
- any time held by the Security Trustes. .
“Consolidation
“The restrictions on the right of consolidating morigage securities contained in 5. 93 of
- the LPA will not apply to thig deed.
Land Registry C:onsent
.'{a) . By executing this deed the Chargor consents. ta the entry of the fallowing
- .. Testriction against any registered freehold fitles (and any unregistered frechold . .
- properties sublect fo compulsory first registration) which are at any time sublect
* tothis deed: E
" "No disposition of the registered estate by the proprietor of the registered
estate, or by the proprietor of any registered charge, not being a charge -
- registered before the entry of this restriction, is to be registered without &
- written consent signed by the proprietor for the time being of the charge dated
- [date] in favour of [chargee] referred to in the charges register or, if appropriate; -
. sighed on such proprigtor's behalf by dts duly authorised officer™ o
(b} . Clause (a} above ‘shall apply to leasehold registered land (and arny
* - unregistered leasehold properiies subject to compulsory first registration) {other
than Short Leasehold Properties) following notice by the Security Trustee to the
- Chargor giving effect to this paragraph (b} {which notice may only be made -
-when an Enforcament Event is continuing?.
_. uscmﬁes’zé&%ssuas‘s&z



(e The Security Trustee may freely trarisfer or assigh any or alf of its rights andfor """
' . - obligations under or in'cannection with this deed. .

(b} - The Chargor may not assign any of its nghts or fransfer any of its rlghts or o
~ - .. phligafions under this deed. '

) “The Security Trustes may disclase an'y' mformétmn about thie Ghargof tdény L
- person connected to or associated with it, and to any person to whom it
. proposes to assign or transfer {or has assigned or transferred) any of its rights.

~ under this deed except any confidential inforration or any other information if
- such disclosure wou[d or might breach any law or be in breach of fiduciary

26,8 "Coanfe'rpaﬁs

This deed may he executed in any number of counterpaﬂs and ’tl'us has the sathe
effect as if the signatures on the counterparts were on a single copy of this deed.

'27. Notices
"27‘:.1f - Communications in wiiting

Any cofariunication to be made Linder orin 60nr’_1eéfian with this deed shall be rade in .
writing and, unless othervise stated, may be made by fax or letter.

97.2  Addresses

The address of each party for any communieation” or docurfient to be rade or
- defivered under orin connection with this deed is; :

@ .' in the case of the Chargor:

. Address: . Brookfi eldsWay, Marwers Rotherham South Yc}r}cshlre
: . 8635DL _

by i the cage of any Security'{‘rustee
Address* - ~ Cunard: House, 15 Regent Street i.andon SW1Y 4LR o -
. o aﬂy substltute address as & party may notify to the other by not less than five

- Business Days" notice. In the case of the Chargor, the address of its registered office-
oref any piat:e where it carries on business shall also be addresses of the Chargor for -

273 Delivery

(@) Any communication or document made of delivered by the Security Trustes'on
~ the Chargor under or in connection: with this deed will be effective:

) {y. i leftat an address referred fo En this clause, 'whe'n so left;
. {iiy -~ if posted by first clags post’ 10 an address referréd to ini thls cEause on
* the. next working day in the place of receipt following the day wher it -
was posted.
URMATTERS 450089942
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o (b) . Any communication or document to be made or delivered to the Security
---------- - Trustee will be effective only when actually received by the Security Trustee.

24 '_-.Noﬁﬁaéfﬁ:}n of address and fax number

- Promptly Upon receipt of notification of an address o1 changs of address p'u.rsuani fo
- clause 27.2 {Addresseés) or chanhging its own address or fax number, the Security
Trustee shall riotify the Chargor: _

28, - Law
 “This deed and any non-contractual obligations arising out of or in connection with this
_deed shall ba govemed by English faw,

| | 28, Jurlsdlctlon

S 2801 Thecourts: of Eng and have exc:fusrve ;urssdéctron to setﬂe any dispute arising out of or
' *in connection with this deed (including a dispute regarding the existence, validity or
termiiation of this deed and a dispute regarding a non-contractual obiigatio'n referred . |
to in clause 28 {Law)) {a "Dispute”).

292 The Security Trustee and the Chargor agree that the colirts of England are the most
appropriate and convenient.courts to settle Disputes. The Chargor will not argue to the
- Gonirary. :

29.3 This .cl'aus-e is for the benefit of the Security Trustee only. As a re'sult,- ‘the Secturity
Trustee shall nat be prevented from taking proceedings relating to a Dispute In any
- other courts with jurisdiction. To the extent allowed by law, the Secursty Trustee may
take concurrent proceedings in any number of jurisdictions. . : .

o Tfﬁs desd has be’en executed and delivered as a deed by the Charger and Si’gn.ed &n ﬁéhé]f of
. the Security Trustee on the date-shown at the baginning of this deed. :

URMATTERS45900994.2 -
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. . _ . __ _ " ”“.Aﬁdréés B

Rutland Fund 1N L.P. (LPO15651) | Cunard House, 15 Regent Street, London
. | | sWIY 4R

[ Ruftand [ GG LP (LP15767) Gunard House, 15 Regent Street, London
|'swi1y 4LR

-~ {Rutiand A L.P. (LP16081) " "Cunard House, 15 Regent:Street, Landon
I sWAY 4R S

- patB

Original Secured B1 Noteholders :

[ Name | | T Address

| John C.Ielan-d

| Caire e

' Oliver Meakin

IKAMATTEREA5008034.2
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_____________ CoPate

o Name B ' Address

“Rutland Fund Il LB, (LP015657) " | Gunard House, 15 Regent Street, London
| o | SWAY 4LR

] Cunard 'H.ouse,' 18 Rég'érﬁ' Sfréet, ' L.;andén" -

- |"Rutfand 1if GC LP (LP15767) |
| | SWAY 4LR

“Cunard House, 15 Regent Street, London

[Rulland A LP. (LP1608T) |
SWAYALR
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S SCHEDULEZ 0 0000

The Prnp'e-r'ty '

Char’Qor

[ Short Desezfipﬁon of Property

Title Number {if
registered)

Maplin Electronios Limited

The leasehold .brolp'ert.y at Unit 3,'

Brookfields Park, Manvers. Way, Wath
upon Dearne, Rotherham

SYKB09024

SYK547499

' :"Mapii'n'-El'ecErdnicé Limited

“The freehold properly &t 2 Sutton New

Road, Erdington, Birmingham, B23 61TH

WWIBE5754

LKIMATTERS: 453089842
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. List of lhvestmernts

Name of company in which | Securities held
“Securities are held '

Ghar‘gdf
Maplhin Electronics Lirited | Mapiin Electronics (HK) | 1 share
' - f Lifnited
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SCHEDULE 4

_ List of Ag’re.emé-ru'ts"

. Noneapplicable.
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' Part1

Notice of Assignment to Tenant

Too L1
* [Date]
. DEEE’SI'T'S, S
We fertoalease dated [ { {the "Leasé") between us and yoir. -
‘We give you riotice by 2 debenture dated] . . ] entered into betwsen us and Rutland

Partners LLP {the "Security Trustee"), we have assigned fo the Security Trustee all our rights -
cand interest in all @mounts now or at any time in the future pavable te us under or in-
cotinection with the Lease ingluding but notlimited to each of the following dmounts:
1. rentincluding any increase of rent or interim rent agreed by us or payable pursuant to.
any provisichs: of the Landlord and Tenant Act 1954 and all other amaunts payable
- under the Lease; : .

2. amounts payable from any deposit held as saourity for perfcrmamé of your 6b£igatiohs

underthe Leass;
3. any profits, damages, compensatlon setlement or expenses awarcied or agreed asa L
- result of any claim made by us under the Lease;
4 - any ‘amount payable ar the value of any consideration to bs given by or on behalf of
' you forthe surrender or variation of the Leass; .
- any ihterest__-payébie on any amount referred to above;
B - value added tax onany amount referred to ébové-,;

= (together the "Rental Income"}, -

e irrevacably instriict and authorlse you nmtwﬁ:hstandmg any prewaus mstructlons whlch we
rmay have given o you to the contrary to pay all Rental Incomie to our atcount at .
1 (Accaunt No. [ Iy underreference [ 1({the "Rent Account") .
L or te such other accbunt and/or bank as may from time to time be notified to you by the
- Security Trustee 4l moreys forming part of the Rental Incoma and otherwise to @ct in
accordance with the instructions of the Secirity Trustee in cennéction with the Rental lncame o

" This notice and any nion-coritractual obligations ansmg out of or in connection with thls nofice
are governed by the Taw of England.

o KMATTERSY5906334.2
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T Would you please acknowledge receipt of this notice and your acceptance of the i_thrUcticins _________
and authorisations confained iy i by signing the attached form of acknowledgement and ... .. .

- _teturning it to the Security Trustee at| _ 1 o o e _

Yours faithfilly,

L T R R R T o B A P L 8
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i {E}ateji

Dear Sirs,
We acknowledge receipt of a Hotice (a copy of which is atfached) dated [ ]
cand addressed fous by [ ] (thé "Chargor”). Expréssions définad in such nofice
_have the same meanings in this adknowledgerent.
Wa acknowledge and confirm that:
1. we will pay the Reital Indome into the Rent Account or to such other account andfor
- bank as the Security Trustee may from time to time notify to us;
"2, we have not, as atthe date of this letier, received any n’oitiéé that an‘y' third pé'rty has or
- will have any right or interest in or has made. or will be making any claim or demand or -
taking any action against the Rental Income. ' '
~ This acknowledgerent and any non-contractual obligations arising out of or in connection with
this acknowledgement are governed by the law of England and in connection with any.

proceadings with respect to this acknowledgement and any such non-contractual obligations
- we-submit to the jurisdiction: of the Cowts of England for your exclusive benefit.

- Yours faithfully,

UKNMATTERS 450080882~
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SCHEDULE B
CPart1
" Form of notice to Account Bank

L Toi Einserf:narﬁé and address of Account Bank] (fh'e "Account Bank") :

Dated: [ ]

Dear Sirs

W refer to the account of [ - o ] (the "Ghargor") with you numbered[ - 1
e give yoli notic that, byadebenture dated[ - . ] the Chargor has charged to Rutland

Partners LLP (the "Security Trustee") by way of fixed charge its interest in and to the money
frorn time fo time standing fo the credit of the account referred to above (the "Charged
Account’) and fo all interest (if any) accruing on the Charged Aceourit. .

“We irevocably authorise and instrct you until you receive written rictice from the Security .
Trustee to the contrary: . _
1.+ to pay all orany part of ricnies from fime to time standing fo the credit of the Charged
Account to the Security Trustee (or as it may direct) promptly following recerpt of
- written instriictions from the Security Trustee to that effect;

S T to disclase to the Security Trustes any informafion reEat_ing to the Chargor and the
' Charged Account which the Security Trustee may from time to iime request you to
- provide; and
3. not to perrit the Chargar to receive, withdraw or otherwise transter any credit balarce
from time to time on the Charged Account without first obtaining the consent in writing
- - of the Security Trustee.
:._'Th.is nofice and afy non-contractual obiigaﬁtﬁ.n;s. arising out of of in configction with this tiotice
-are-goveined by the lawof England. _ : '
Would you please acknowledge receipt of this letter and your acceptarce of the above by
. signing the attachied form of acknowledgement and retuming it to the Security Trustes at

[ ol
 Yours faithfully,

UKMATIERS 450080847 a L
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Acknawle:igement
“Too ] 1
[Date]
 Dear Sirs, |
We acknowledge receipt o‘f'a’ ﬁDilGe (a capy of which is attacﬁed) dated| . '
and addressed fo us by [ ] (the "Chargor"). Expressions defined i such riotice have ihe

- same meanings in this acknowledgement.
" We acknowledge and confiftn that:
4 e -accept"th'e instructions in the notice and will éét in accordance with tha proviéicms' of
stich notice until the Security Trustee notifies us in wriling that the notfice is revoked,
5, we have not received nofice that any. third party has any interest in the Charged
Account,
6. we have not claimed or exercised, nor will we claim or exercise against the Ch_argor,' L
- . any right of set-off, lien, combination of accounts, counterelaim or other right relating to
" the Charged Account.
- This acknowledgement and any non-contractual db!ﬁiga_ﬁbﬁs arising out of or in confiection with
*this acknowledgement are governed by the law of England and in connection with- any

proceedings with respect to this acknowledgment and any such non-contractual obligations we - -
submit to the jurisdiction of the Courts of England for your exclusive benefit. S

Yours faithfully,

URMATTERS 55089542,
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EXECUTION PAGE

[Removed] -
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EXECUTED as o DEED by )
MAPLIN ELECTRONICS )
LIMITED acfing by a2 dlrector N B
in the presence of: S

........

R -Sigrﬁaiure?of'\}.fifﬁéss:;
- Name of withess: - PTE &

- Address of withess:

S!GNED by
RUTLAND PARTNERS LLP
—acting hy its attorney

o fﬂ"[["l'épreseﬁce;éf'_ . o | :

| - Witness signature

Witness name:
- Witness address:

© Withass oceupation: .
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