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Registration of a Charge

Company name: REPL GROUP WORLDWIDE LIMITED
Company number: 06438050

X6Z2RJM1XL

Received for Electronic Filing: 22/03/2017

Details of Charge

Date of creation:  22/03/2017
Charge code: 0643 8050 0002
Persons entitled: RBS INVOICE FINANCE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 06438050 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LEWIS BURGIN

Electronically filed document for Company Number: 06438050 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6438050

Charge code: 0643 8050 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 22nd March 2017 and created by REPL GROUP
WORLDWIDE LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 22nd March 2017 .

Given at Companies House, Cardiff on 23rd March 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Debenture - Company/LLP

THIS IS AN IMPORTANT DEED. YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND
SIGH ONLY IF YOU WANT TO BE LEGALLY BOUND. IF YOU SIGN AND RBSIF IS NOT PAID YOU MAY LOSE
THE ASSET(S) CHARGED,

Client: REPL Group Worldwide Limited

Hegistered No: OB438050

Client's Address for Service: Brook House, Birmingham Road, Henley-in-Arden, Wast Midiands, B93 50R

RBSIF: RES involce Finance Limited

1. Client's Obligations
The Clent will pay lo RESIF on demand sl its Obligations, The Client’s Obligations are all the Cllent’s
Habiiities o RBSIF (presant, fulure, actual or contingent and whather incurred alone or jointly with another)
and include:

1.1 Interest af the same rate 83 the discounting charge charged by RBSIF o the Client, calculated both before
and after dermand or judgment on a dally basis and compounded according to agraemant, or, in the absence
of agreament, monthly on ihe days selecied by RBSIHF,

12 any expenses RASIF or a recelver inours {on a Ul indamnily basis and with inferast rom the date of
payment} in connection with:

121 the Property charged by Clause 2,

1.2.2  taking, perfecting, protecting, enforcing or exercising any power under this deed,

References o Property include any part of It and references to Land are o any interest in heritable, freehold
or leasehold land.

Z, Lharpe
The Client, 8s & continuing security Tor ils Obligations and with full Utle guaranies, gives to RESIFR

2.1 & isps!l morigages over all Land vesied in the Client specified in the Bcheduls;

2. a fixed charge over the following Property of the Client, owned now or in the futurs:

221 all Land vesled In or charged (o the Client all ixiures and filings attached to that Land and all rents recelvable
from any lease granted out of that Land;

222  all plant and machinery, including any associated warranties and maintenance confracts;

223 gl the goodwill of the Client's business;

224  any uncalled capital;

2.2.5  ali stock, shares and other securities hald by the Client al any tme In any Subsidiary and all income and righta
redating to those stocks, shares and securities;

2.2.6  alinteliectual property, licences, claims, inswrance policles, proceeds of any insurance and any other legal
righis;

227 ihe beneftt of any hedging errangemaents, futures ransactions or treasury instrumants;

228  all Non-Vesting Debts and their Related Righis;

A SBulbsidiary is an entity controlled, direcly or indirectly, by the Client or by & Subsidiary of the Client.
"Controd” means the ablity to appoint or remove directors or exercise the majorily of voling rights, alone or
wilh the agresment of olhers,

Non-Vesting Debis means ali Debls which fail to vest in RBEIF under any Debt Purchass Agreement.
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Related Rights and Debis have the meanings given o them under any Debt Purchase Agresment.
Debt Furchase Agreement means any debl purchase facility entered into belween the Client and RBSIF,

g fioating charge over all the other property, assets and rights of the Client owned now o in the future which
are not subject 1o an effective fixed charge under this deed or under any other security held by REBSE,

Restiictions

The Chent will not, without RBSIF's prior wrillen consent:

parmit or creale any morigege, standard seourity, charge or lien on the Property,

dispose of the Property charged by Clauses 2.1 and 2.2,

dispose of the Property charged by Clause 2.3, other than In the ordinary oourse of busingss;
call on, or accapt payment of, any uncalled capiial;

grant, of accept a surrender of, any lease or icence of any of its Land or consent to a tenant assigning or sub-
fetting:

dispose of, part with or share possession or oooupation of any of its Land,

Property Undertakings
The Chent will;
prrmit RESIF at any tme o inspect the Property,

kesp alf Property of an insurable nature comprehensively insured {including if requested by RBEIF, terrorism
cower) o RBSIF's reasonable satisfaction for its full relnstatement cost. In defaull, RESIF may arange
nsurance at the Clent's expenss;

hold on trust for RESIF all procesdts of any insurance of the Property. ALRBEBIF's oplion, the Client will apply
the proceads in making good the relevant ioss or damage, or to reduce the Cliant's Obligatons;

where requirad by RBSIF, deposit with RESIF all insurance policies {or copies where RESIF agrees), and all
deads and documents of litle relating to the Froperty,

keep the Proparty in good condilion;

not, without RBSIF's consent, carry oul any development on or make any allerstions to any Land which
reguire planning permission or approval under bullding regulations;

deal with all Non Vesting Debts and their Related Rights as f they were debls which vested in RESIF under
any Debt Purchase Agreament;

deal with sl Debis In accordance with the terms of any Debt Purchase Agresment.

Conversion of Flogting Charge to Fixed Charge

RBSBIF may by nolice convert the floaling charge on any of the Property into & fixed charge. Following this
aotice, the Cliant will not dispose of the affected Property withoul RBSIF's consent,

The foating charge will become a fixed charge # an sdministrator of the Client is appoinied.

Investigating Accountants

REBSIF may reguire the Cllent to appoint 2 Brm of acocountants o review s financiad aifalrs 1T
any of the Client's Obligations are nol pald when dug;

RBSIF considers that the Clent has breached any other obligation to RBSIF,

RESIF considars any informalion provided by the Client to be materially inacourals,

Any review required will take place within 7 days of RESIF's request {or longar if RESIF agress), The firm,
and the terms of reference, must be approved by RBSIF. The Cllent (and not RESIF) will be responsible for
the firm's fees and expanses, but RBSIF may make payment and the Client will repay RBSIF on demand.
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Fossession and Enforceability

RESIF doss not have an immediate rfdght to possession of the Property or its incomes (and witt not be
conaidered lo be taldng possession i L entars o inspact or repalr the Froperly), The Clent will continue in
possession untl] HBSIF akes possession

HESIF may tske possession and enforce this deed if:
HESIF demands payment of any of the Client's Obligations;

the Client asks RRSIF, or RBSIF recsives notice of inlention, fo appoint an administrator or an administration
applicalion is made;

g meeting is called or 2 petition 5 presentad for bouidation of the Cliant
any security is enforced In respect of any assels of the Cllent;
& Termination Event {as defined in any Debt Purchase Agreement) aoours,

Any purchaser or third party dealing with RESIF or a receiver may assume that REBIF's powers bave arlsen
g are exercisable without proof that demand has beean made.

RESH will not be Habls o account o the Client for any money not actually received by RBSIF,

Appointment of Recelver or Administiator

RESIF may appoint or remove a recelver or recelvers of the Property, or appoint an administrator of the
Client

Ay receiver will be the Cllent's agent and the Cliant {(and not RESIF) will be responsible for the acls, defaulls
and remunaration of the recelver. RBSIF may fix and pay the receiver's fees and expanses ol the expense of
the Chent,

Powers of REBSIF, an Administrator or Recelver

RESIF, an administralor or any receiver may:

carry on the Clents business;

enter, teke possession of, andfor generally manage the Froperty,

complete any unfinishad works or carry oul any new works of bullding, reconstruction, malnienance or repalr
an any Land,

purchase any Land or other propery and purchass, granl or release any interest in or right over Land or the
banelil of any covenants affecting that Land. Feferences {o Land or Property include iand or property that is
ourchased by BESH or & recelver under this powar

sell, lease, surrendsr or aceept surrenders of leases, charge or deal with the Praperly without restriction,
including disposing of any fixtures separatsly from the Land,

comptete any ransactions by executing any desds or documents in the name of the Client;
take, continue or defend any procesdings and enter Into any arrengemant or Compromiss;

insure the Property and any works, arange indemnity and other similar insurance, and oblain bonds and give
couterindermnites and other securlly In connection wilh his;

if the Cliend s 2 company, call up any uncalled capital with all the powers conferred by the Cllent's articles of
assnoiation;

if the Client is an LLP, call up any capital due from the Client's members with all the powers conferred by the
members' agreement in relalion to capital contributions;

smploy advisers, consullants, managers, agents, workmen and others;

purchase or acquire malerials, lools, eguipment, furnishing, goods or supplies;

do any acts which RBBIF or a receiver considers to be incidental or baneficial {o the exercise of their powers,
Aorecaiver may borrow and secure he repayment of any monay, in prionty to the Client's Obligations,

doint receivers may exercise thelr powers ointly or separalely,
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A recaiver will first apply any money recalved from the Property towards the repayment of il money that the
recaiver has borrowad and secondly In payment of the receiver's fees and expensas. The recelver will then
apply any remaining money received as required by law.

RESIF may sxercise any of ils powers even if a receiver has been appolnted,

RESIF may exercise any rights altached 1o charged stock, shares and other securities as it considers
necessary io preserve the value of, or reatise, that Froperty. Otherwise RESIF will only exerciss those rights
as instructed by the Clent

RESIF may set off any amount due Fom the Client against any amount owed by RBSBIF o the Client. RBEIF
may exercise this right, without prior notice, both befors and after demand. For this purpose, REBSIF may
corvert an amount in one currency o another, using its market rate of exchangs ot the relevant ime,

Any credit balance with RESIF will not be repayable, or capable of being disposed of, charged or dealt with by
the Client, until the Clienl's Obligations have been paid in full, RESIF allowing the Client to make withdrawais
will not waive this restriction.

This deed may be enforced against the Client without RBSIF first having recourse o any other dghtl, remedy,
guaranise or ssourily held by or available to RBESIF.

Saction 83 of the Law of Properly Act 1925 will not apply to this desd.

The powers of sale and appointing a recelver confarred by this desd will be exerclzable without the
restrictions contained in section 103 of the Law of Property Act 1825 or otherwise,

The powars sel out in this Clause B ars In addition to powsrs conferred on adminisirators o recelvers by
statute.

Application of Payments

RESIF may apply any paymaenis recetved for the Cllent 1o reduce any of the Client's Obligations, as REBSIF
decides.

¥ RBRIF raceives notice of any chargs or other interest affacting the Property, RESIF may suspend the
Client's socount(s) and opsn a new aconunt or accounts. Regardiess of whether REBIF suspends the
accouni(s), any paymenis received by RESIF after the dale of the notice will be applied first to repay any of
the Chent's Obligations arlsing afier that dale,

Preservation of other Security and Rights and Further Assurance

This deed s In addition lo any other security for the Client's Obligations held by REBIF now or in the future.
RESIF may consolidate this deed with any other security so thal they have to be redeemed togethar, but it will
not merge with or prejudice any other securlty or RBBIF's other rights.

On raguest, the Client will execule any deed or document, or leke any other action required by RESIF o
perfect, enhance or facilitate the realisetion of RESIFs securlty under this deed.

The Obligations of the Client under this deed will not be affected by any act or omission which, bul for this
deed, would reduce, release or prajudice any of its Obligations under this deed {without limitation and whather
or not known o i or lo RESIF including:

any extension of Yme, walver or consant granted to, or compasition with, the Client or other person;

the taking, variation, compromiss, exchange, renswal or release of, or refusal or neglect to pesfect, ke up or
prforee, any righis against, or security over assels of, the Client or any other person or any fallure to comply
with any requirement of any instrument or any failure 1o reslise the full value of any security,

any Incepacity o lack of power, authorily or legal personality of or dissolution or change in the members or
status of the Client or any other parson;

- oy amendment, novation, supplement, extension, restatement or replacermant of the Debt Purchase

Agreerment or any other document or securily including, without imitation, any change In the purpose of, any
axtension or ncrease in any facility or the addition of any new Tackity under the Debt Purchase Agresmaent or
other document or sacurity,;

any unenforceabiiity, Hegslity or invalidity of any obligation of any person under the Debt Purchase
Agreemant or any other dogument or securily;

any insclvency, administration or similar proceedings of the Clisnl or any other parson.
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Gartificats of the Cliant's Obligations

A certificate signed by an official or manager of RBSIF as (o the cause, existence or amount of the Client's
Obligations or the amount due from the Cllent under this deed will be conciusive svidence save in the case of
marifest arror or on any question of law.

Power of Altorney

To give effect {o this deed and secure the exercise of any of its powers, the Cllent revocably appoints RESIF,
and separaloly any receiver, 1o be the Cllent's attorney {with full power of substiution and delegation). in the
Clients name (o sign or execute any documents, desds and othey inslruments, or to take, continue or delend
any moceedings,

Conssnts, MNotices and Demangs
Adl consents, nolices and demands must be in wriling.

RESIF may deliver & notice or demand 1o the Client at its registersd office, al the contact detalls last known o
REBSHE or gt the Address for Service | specified.

A notice or demand signed by an official or manager of RBSIF will be effective at the time of parsonal
delivary; on the second business day after posting; or, ¥ by fax, ot the Sme of sending, If sent before 5.00 pam.
on a business day, or otherwise on the next business dav, A business day s 3 waekday other than a
national holiday,

A notics from the Cllant to RESHIF must be addressad to he Cllent's Relationship Manager and will be
affactive on receipt.

Transfers

REBSIF may allow any person o teke over any of is rights and dutles under this deed. The Client authorises
RESIF to give that persoen or s agent any financial or other information about the Client Referances o
RESIF include its successors,

The Clent may nol ransfer any of s righls or obligations under this desd.

Heinstatement

Whare any dscharge {whethar in respect of the Obligations of the Client or any securily for those Obligations
or glherwise) is made in whole or in parl or any arrangement is made in reliance on any payment, seourily or
othear disposilion which is avolded or must be restored on Insolvenay or otherwise the Client's Obligations
under this deed will continue as T the discherge or arrangement had not coourred, RBSIF may concede or
aompromise any claim that a payment, securlily or other disposition is llable to avoidance or resioralion.

Law

This deed is governsd by the laws of England and Wales and the courls of England and Wales have exclusive
uriadiction.

For the benefit of RBSIF, the Client revocably submits o the jurisdiction of the courts of England and Wales
and irrevocably agress that s Judgment in any proceadings in connection with this deed In those courls will be

conclusive argd binding on the Cllent and may be enforced against the Client in the courls of any other
iurisdicton,

if an Address for Service is specified, i, or any other address provided for this purpose, will be an elfective
adddress for service of proneadings on the Client,



Zchedule
Part 1) Registered Land
Fart 2: Unregistered Land
In Witness of which this deed has been duly executed and delivered on the dale specified below

Slgred for and on behaif of

REPL Group Worldwide Limited,

ihe Client, acting by & director and Hs sscoretary or

two directors, or a director in the presence of 8 wiiness

Whera only one Direclor signs, e witness is regquired

Signed for and on behalf of
RES Involce Finance Lid, TP
by a duly authorised signatory Authorised Signatory

o AHomAs, DAw Sl
Print Signatory's Full Name (BLOCK CAPITALS)



