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Registration of a Charge

Company name: SOL DISTRIBUTION LIMITED
Company number: 08214757

X6LPEFZU

Received for Electronic Filing: 20/12/2017

Details of Charge

Date of creation: 19/12/2017
Charge code: 0821 4757 0003
Persons entitled: ULTIMATE FINANCE LIMITED

Brief description:  ALL PRESENT AND FUTURE FREEHOLD AND LEASEHOLD LAND, ALL
PRESENT AND FUTURE INTELLECTUAL PROPERTY AND ALL PRESENT
AND FUTURE AIRCRAFT AS DEFINED IN, AND PURSUANT TO, CLAUSE
5.2 OF THE ACCOMPANYING COPY INSTRUMENT.

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

Electronically filed document for Company Number: 08214757 Page 1




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

Certified by: VIKTORIJA BENIUSE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8214757

Charge code: 0821 4757 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th December 2017 and created by SOL DISTRIBUTION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th December 2017 .

Given at Companies House, Cardiff on 22nd December 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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SOL DISTRIBUTION LIMITED (1)

ULTIMATE. FINANCE LIMITED 2)
ALL ASSETS DEBENTURE

Comprising Fixed and Floating Chiarges over the-whole ar

substantially the wholg of the business, assets and undertaking:
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This Deed is dated .. JSA™ D€ 5017

Between:

(1

(2)

SOL DIE‘_:TRIBUTiON LIMITED {company registry nuniber 08214757) whose registered office
is at Artilery Businress Park, Park Hall . Oswastry, Shrepshire, §Y11 4AD ("you" and *your™
shall be construed accerdingly); and

ULTIMATE FINANCE LIMITED (company number 4325262) whose registered office is at
First Floor, Equinox Nerth, Great Park Road, Bradley Stoke, Bristol BS32 4QL (“we” and
“us” and “our” shall be construed ac:c:ordmgly)

It is agreed that:

1.1

12

Definitions

Any terms used but not defined in this deed shall have the meaning-given ta them iri the
Agreement. '

In this deed:
"Administrator” means any person appointed under Schedule B1 of the Insolvericy Act;

"Agreement” means the agreement hetween you (the “Obligor") and us, -as contained in the
relevant offer, terms and candltlons and any other dogument er agreement beiWeen s and
for the purchase, factering.or dlsccuntlng of Book Dabts, provision of trade finance facilifies or
the'pre.—funding of the purchase of goods,

‘iAuthori_sa_tion" means an authorisation, consent, approval, resolution, licence, examption,
tiling, notarisation or registration;

"Bank Accounts” means.all your right, title and interest from time to tims inand to all
current, deposit or other accounts with any bank oriinancial institution, all balanses from time
to time standing to the credit of or accrued on those accounts and all Related Rights;.

"Book Debt™ means all of your fight fitie and interest from-time to time in and te all book and
other debts of any nature, all other rights to receive money (excluding in rélation to Bank
Actounts) and all Related Rights;

"Chargor” means you and any person granting Security to us as security for the discharge of
the Secured Liabilities;

"Environmentat Laws" means-all laws, directions and regulations and all codes of praclice.
cireulars and gmdance notes issued by any competent authority or agency concerning the

protection of the environment or human health, including without limitation the conservation of

hatural resources, the productlon storage, transportation, treatment, recycling or disposal of
any.waste or any noxious, offensive ordangerous substance er the-liahility of any pérson,
whether civil or criminal, for any damage to of pallution of the environment or the rectification
thereof of any related matters;

"Environmental Licence™ means any permit, ticence, autherisation, consent or other
approval required by any Environmental Law;

"Finance-Document“ means. the Agreement, this deed, any Security Document and any
other document designated as such by us;

"Fixtures" ineans all fixtures, fittings (including trade fixtures and fittings) and fixed plant,
machinery and apparatus;- '



"Goods" means all of your rights, fitle and interest from time to time in all materials, goods er
other items including .all documents of title and all Related Righats;

"Group"” means in relation to any company, that company, its Subsidiaries, its holding
company (as defined in Section 1158 of the Companies Act 2006} and the Subsidiaries of that
holding company;

"Insclvency Act" means the Insolvency Act 1986;

“Insurances™ means all of your right, title and interest from time te time in and to all contracts
ard policies of insurance of any kind taken out by or on behalf of you. and all Related Rights;

"Inteilectuat Property” means all of your right, title and interast from time to time'in and to:

(a) any patents, designs, copyrights, design rights, trade marks, service marks, trade and
business names, know-how, inventions, confidential information, database rights,
domain names, moral rights and other intellectuat property rights and interests,
whether registered or unregistered;.and

(%) the benefit of ail applications and rights to use such assels,

and.all Related Rights (in each c¢ase including any related licences and sub-licences cf the
same granted by it or to it);

"t aw of Property Act" means the Law of Property Act 1925;

“Location™ mearnis the premises used for storage.of the Goods as notified o us from time to
tirne;

"Moratorium™ means a moratorium coming into effect pursuant to Schedule A1 or Schedule
B1 of the Insolvency Act 1986 or pursuant to paragraph 1A of Schedule 1 to the Insolvent
Partnerships Ordar 1994;

"Non-Vesting Book Debts" means all or-any Book Debts. purchased or purported to be
purchased by us pursuant to the Agreement but which faif to vest absolutely and effectively in
us for any reascn, together with the Refated Rights to such Book Debts:

"Other Bock Debts" all sums due and owing or accruing due and owing to you whethar cr
not on account.of your trading beth present and future except:

(a) Non-Vesting Book Debts, and

(h) any Book Debts whilstthey remain absolutely and effactively vested in or held on
trust for-us under the Agreement and whether such vesting results from a legal or
equitable assignment pursuant to the Agreement:

"Plant and Machinery" means all of your right, title and interest from time to fime in.and to all
plant and machinery and all Related Rights;

"Real Praperty"” means all of your fight, title- and interest from time-to time in and t6 any
fraehold or leasshold property in-England and Wales and other real property anywhere-in the
world, all Fixtures from time to time on that proparty, and ali Related Rights;

"Receiver” means a receiver and manager or other receivar appointed in respect of ail or any
part of the Security Assets and shall, if allowed by law, ioinclude an-administrative receiver;

"Related Rights" means, in relation to a Security Asset:
(a) any proceeds of sale, transfer or other dispasal, lease, licerice, sub-licence.or

-agreement for sale, transfer orother disposal, lease, licence or sub-licence.of that
Security Asset]




(=) any moneys or proceeds paid or payable deriving from that Security Asset;

(c) any rights, claims, guarantees, indermnities, Security or covenants for titla i relation
{o that Security Asset

{d) any awards or judgments in your favaur in relation to that Security Asset; and

{e) any cther assets deriving froin, or relating to, that Security. Asset;

“Secured Liabilities” means all- present and future. liabilities, moneys, debts ard obligations
at'any time due, owing or incurring by you to us under the Agreement, both-actual and
contingent and whether incurred solely or jointly oras principal or surety or in any other
capacity together with any-of the following matters retating to or arising in respect of those
liakiiities and obligations:

(a) any refinancing, novation, deferral or extension;

(b) any claim for breach of representation, warranty or on a Termination Event or under
any indemnity given under of in connection with any document or agreement
evidencing or constituting any other liability or obligation failing within this definition;

(c) any claimi for damagss or restitution; and

(c) any claim as a resuk of any recovery by you of a payment, prepayment, repayment,
-redemption, defeasance or discharge of these liahilities or obligations on the grounds
of preference or otharwise,

and any amoeunts which walild be included in any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those-amounts in-any inselvéncy or other
proceedings;

"Securify" means a mortgage, charge, pledge, lien or other security interest securing any of
your obligations or any other ‘agreement or arrangement having similar effect;

"Security Assets” means the assets which from time to time are, or expressed to be, the
subject of the Security Interests or any part of those assets;

"Security Document" means each document creating or purporiing to creaie the Security
required to be provided by you or on your behalf for the performance cof your cbligations under

the Agréement, as specified in the Agreement, the offer letter between us or as requested by
us from time to time;

"Security Interests” means all or any of the Security created orexpressed to be created in
ourfavour by or pursuant o this deed;

"Securities" means all of your right, title and interest from time 1o time in and to:

{a) stocks, shares; debentures, Units, notes, commercial paper; certificates of deposit,
depository interest, bonds and other securities;

(b) warrants, options and other rights to subscribe for, purchase or otherwise acquire
‘securities and investments;

(9] any other securities or investments deriving from Securities or any rights attaching or
relating fo sedurities or investments,

and all dividends and other Related Rights:;
"Subsidiary" means:

(a) a subsidiary or holding company within thé meaning of Sectioh 1158 of the
Companies Act 2006; and



2.1

{b) unless the context othérwise requires, a subsidiary underiaking within the feaning of
Section 1162 of the Companies Act 2008; and

"VAT" means:

(@) any tax imposed in compliance with the Council Directive-of 28 November 2006 on
the common system of value added tax (EC Directive 2006/112); and

(b) any other tax of a similar nature, whether imposed in @ member state of the European
Union in substitution for, or levied In addition to, such tax referred to in paragraph (a)
above, or imposed elsewhere.

Interpretation

Unless a contrary indication appears, in this deed:

2.4

2.1.2

2.1.5
216

2.1.7

references to a “Party” or any other person:shall be construed so as to include Its
successor in fitle, periitted assigns and permitted fransferees;

refarence to 4 “Finance Document” or any other agreement or instrument is =
refarence to that Finanée Document or other agreement or instrument as
amended, novated, supplement, extended resiated (however fundamentally and
whether or not more onerous)-or replaced;

reference o a "person’ includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, jeint venture,
conscrtium, partnership or other entity (whetfier or not having separate legal
parsonality);

reference to a "regulation” includes any regulation, rule, officiat directive, request
or guideline {(whether or not having the force of law) of any governmental,
intergovernmental or supranational budy, agency, department or of any
regulatory, self-regulatory or other autherity or ergahisation;

an Termination Event is "continuing” if it has not been remedied or waived,
a provision of law is a referencea to that provision as amended.or re-enacted;

the.singular shall include the plural and-vice versa; reference to one gendér shall
include a reference to any other genders;

references to clauses and to schedules. are to those in this deed and are for
referénce only and shail not affect the interpretation of this deed; and

ail and any references o "wg", "us", "our" or similar shall, where the context
admits include aur officars, agents and representatives.

Disposition of properfy

The terms of the other Finance Document and of any agreement, dacument or side letter
between the Parties are incorporated inte this deed to the extent require.for any purported
d|5p03|t|on of all orany part of any Real Property or any other ralevant Security Asset
contained in any Finance Decument o be a valid disposition in accordance with section 2(1}
of the Law of Property { (Miscellapeous Provisions) Act 1988.

Covenant to Pay

You agrae with us to pay each of the Secured Liabilities when due or i they do not specify a-
tima, on demand.




5.1

5.2

5.3

5.4

Charging provisions

All of the Security interesis:

511 are created n our-favour,

51.2 are created over your present and future Security Assets;

51.3 are secyrity for the payment of all the Secured Liabilities; and

514 are made with full title guarantee in accordance with the Law of Property
{Miscellaneous Previsions) Act 1894.

You charge:

521 by way of first legal mortgage, all Real Property in England and Wales-(including
any specified in Schedule 1 to this deesd};

522 {to the extent that they are not the subject of a legal mortgage under clause 5.2.1
above) by way of a first fixed charge, ail other Real Property;

523 by way of first mortgage, all of your Securities;

524 by way of first fixed charge:
(&} all of your Bank Accounts;

(b ail of your Book Dabts, Non-Vesting Bcok Debts and Other Book Debls:
(&) all of yourInteliectual Property;

{d} ail of your right, title and interest from time to time In and to your
benéficial intersst, claim cr entiflement in any pension fund;

{e) ail of your Goods;

il ail of your goodwill;

{a} ail of your-unczlled capital;

{h) all documents of title to any Security Asset which at any time and for any
purpose has been or may be deposited with us and all assets mentioned
in such title documents, whether now in existence or coming into
existence in the future;

0] (to the eéxtent that they are not the subject of a legal mortgage under

clause 5.2.1 or first fixed charge under clause 5.2:2 above} &l of your
Plant and Machinary;

(Y all. of your Insurances, to the extent not validly and effectively assigned
under clause 5.3 bélow’
(k) the benefit of all' Authorisations held by you in relation to any Security
Assets; and
525 by way of first fleating charge, all of your undertaking and all of your assets, both

present and future (including assets éxpressed to be morigaged, charged or
‘assigned undei clause 5).

You assign to us absoiulely, subject to a provision for re-assignment in accordance with-
ciause 34.1, all of your [nsurarices.

You pledge to us absolutely, all of your Goods.



55

6.6

7.2

The floating charge . created by you pursuant te clause 5.2.5 above is a "qualifying floating
charge” for the purposes of paragraph 14 of Schedule B1 of the Insolvency Act.

Paragraph 14 of Schedufe B1 of the Insolvency Act shalf apply to this deed and we may

appoint-an Administrator to you pursuant ta-that paragraph.

Ranking

The floating charge created by you under clause 5.2.5 ranks:

5.1.1 behind all the morigages, fixed charges and assignmenits created by you; but

6§12 in priority to-any other Security over your Security Assets-except for Security
ranking in priority in accordance with clause 26,

Conversion

We may convert the floating charge over ail or any of the Security Assets intoa fixed charge
by notice to you specifying the relevant Security Assets:

7.1.1 if we copsider it desirable to do so in order toprotect or preserve the Security
Interests aover those Secunty Assats and{or the priority of those Secunty Assets;
and!o_r

7.1.2 while a Termination Event is-continuing.

If:

7.21 you take any step to create any Security in breach ef clause 10.1 over any
Security Asset;

722 an Administrater is appointed or we receive notice of an intention to appoint an

Administrator in respact of any Chargor; or

'7.2.3 any person takes any step to effect any expropriation, attachment, sequestration,

distress or execution against any Sacurity Asset,
tha floating charge over the relevant Security Assets shall automatically and immediately be
converted into a fixad charge.
Company voluntary arrangement moratorium

Obtaining a Moratorium or deing anything with a view to obtaining a Maratorium (including

any prelimingry decision or investigation) shall not cause the floating charge over all or any of

the Security Assets to crystallise until the datesupon which'it is permitted to crystallise in
accordance with paragraph 13 of Schedule A1 of the [nsolvency Act.

Consents.

if the consent of any party fo a document is required to create fixed security over, or an
assignment of,. your rights under that document, you-shall promptly notify ug and;

911 until consent of the relevant party has bsen cbtained, this deed shall securs all
amounts which you may recsive, or have received, under that document but
exclude any fixed securuty over, or any assignment of, those rights; and

9.1.2 unless we require otherwise, you shall use reasonable endeavours to obtain the
consent of the relevant party to the creation of Security Interests as soon.as:
reasanabiy. practicable.




10
10.1

10.2

10.3

10:4

10.5

10.6

10.7

1"
11.1

Restrictions on Dealing

You:shall not create or permit to subsist any security over any Security Asset, except as
permitted by the Agreement.

You will deal with the Non-Vesting Boak Debts and Other Book Debts and their Related
Rights as if they were Book Dabts and their Related Rights purchased: by us under the
Agreement and in partacular will not bank or deal with remittancas in respact of tham except
by dealing with them in-accardance with the Agreement.

You will net enter into a single transastion or series of transactions (whether rélated or not
and whether voluntary or involuntary) to sell, lease, licence, transfer or otherwise dispose of
any Real Property:

10.3.4 subjectto the fleating charge herein, except by way of saleat full value in the
drdinary course of your business now being carried én; and

10.3.2 subject to the fixed charges herein without our pricr written consent but such
resfriction shail not prohibit the disposal of an asset {other than freehald or
leasehold property) for the purpose of its immediate replacement, modjfication,
repair andfor maintenance, such request for-consent to be obtained in form sat
out in- Schedule 3,

following a Termination Event, you will not without our prior written consént withdraw any
menies received in connection with your Bock Debts, Non-Vesting Book Debts ard-Other
Book Debts. from any Bank Account or compiomise, ccnm_p_ound vary, discharge, postpene or
release-any of the Book Debts, Non-Vesting Book Debis and Other Book Dabts or waive your
right .of action in gonnection therewith of do or cmit to do anything which may delay or
prejudice the fufl recovery thereof,

You will not without our priorwritten consent chargs, sell, discount, factor, transfer, dispose of
or, except in accordance with this deed, otherwise deal with your Non-Vesting Book Debis
and Othér Book Dehts.

You will not sell, transfer, lease licence, part with possession or dispose of orgrant any
interest in or relating-to your goodwill including (without imitation) diverting or-encouraging the
diversion of any sales following orders from customers, to any of your Subsidiaries or your
holding company (as definad in section 1158 of the Companies Act 2006) or any of your
assoclates (as defined in section 435 of the [nsolvency Act) or any: other party.

You will not remove, ar cause to be removed, the Goods from anly place in whish they are
stored without our prior written consent.

Further assurance

You shail promptly do all such acts-or exscute all such documents (inclucing assignments,
transfers, mortgages, charges, notices and instructions) as we may reasaonably specify (and
in such form as we may reasonably require in our favoury:

.11 to perfect the Security created or interded to be created under or evidenced by-
this deed or for the exercise of any of cur rights, powers and remeadies provided
by or pursuant to the Finance Documents or by law;

11.1.2. to confer on us over any your property and assets located in any jurisdiction
aquivalent or similar to the Security intended t6 be sonferrad by or pursuant o
this deed; andfor

11.1.3 to facilitate the rezlisation of the assets which are, or are infendead to ba, the
subject of Security Inferests.




1.2

12
12.1

12.2

12.3

12.4

12.5

12.6

12.7

12.8

Yau shall take all sueh action as is available to you (including making all fiiings and
fegistrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenancé of any Security conferred or intended to be conferred on us by or pursuant to
this deed,

Real Propeity

You shall promptly notify us-of your acquisition of, or agreement to acquire, any Real
Property.

You shail promptly deposit with us and we shall be entitled to hold all title- deeds and

documents relating to your present and future. Real Property.

You shall, in respact of all Real Property in England and Wales owned by you:

12.3.1 if applicable, promptly apply to the Land Registry for first reglstratlcn of that Real
Property (where that Real Property is capable of being registered.at the Land
Registry and is not already so regisiered} and for registration of it as proprietor of
that Real Property;

1232 pramptly apply fo the Land Regisiry to register the Security créated by this deed;
and

12.3.3 promptly pay all ragistration feas,

‘You consent, in respect of all.Real Property in England and Wales owned by you on the-date

of this deed and if you acquire any Real Property after the date of this deed, to our application

16 the Land Registry:

12.4.1 in Form RX1 for the registration of the following restriction against each such
Real Property:

"RESTRICTION:

No disposition of ihe registered estate by the proprietor of the registered estate is

-to be registered without a written consent signed by the: preprietor for the time
being of the charge dated F’thz.\\am favour of Ultimate Finance Limited (company
number 4325262) referred to in the charges register or, if approprcate signed on
such proprietor's behalf by its-attorney, directors and/ar secretary.”; and

12.4.2 to enter the okligation to make further loans or advances on the charges register
of such Real Property.

You will grant us or'eur solicitors on request all reasonable access to your Real Property to
gnable us or themto.carry out, at your expense, sich investigation of fitle to the Real
Propery and enquirias about it.

You will comply in all materiat respacts with all laws concerning the Real Praperty, including

-all Enviranmental Laws, and every notice, order, direction, licence, consent, permission

lawiuily made orgiven in respect of it and likewise with the requirements of any competent

authority.

You will punctually pay all outgoings payable in respect of the Real Property and will promptly
produce the recelpts for them to us upon request.

You-wilt Keep all your Real Property in good and substantial repair-and condition and keep zll
of your Fixtures, except for any necessary repairs-or replacements and will allow us free
access, at all reasonable times, to view the state and condition of any such Real Property, but

‘without us becoming liable to account as a mortgagee in possession.



12.9

12.10

12.11

12.42

12.43

12.14
1215

12.16

12,17

12.18

13
13.1

13.2

14
14.1

You will observe and perform ali the lessee's covenants in any lease under which any of the
Real Property may be held and will take no action which might lead to such lease baing
surreridered or forfeited.

You will allow us, at your-expense, to carry out repairs or take any action which we shall
reasonably consider necessary should you fail ta observe or perform your obligations as a
lessee.

You will not exarcise the powers of leasing or accepting surrendets of leases, conferred ona
miartgagee in-possession by Sections 99 and 100 of the Law & Property Act 1925, or any
other powers of leasing or aceepting surrenders of leases, without our prior writter consent,

You will fiake sure that an order of the Court is. obtained, under Section 38(4) of the Landlord

and Tenant Act 1954, excluding the security of tenure provisions of that Act, before granti’ng
any lease.

You will insure and keep insured those parts of the Real Property as are of an insurable
nature against loss or damage by fire and other risks usually insured against and such other
risks that we shall reasonably reguire to their full insurable value with insurers approved by
us.

You will observe and perform all restrictive and ather covenants and stipulations for the time
beirig affecting the Real Property or its use or enjoyment.

You will not do orallow anything to be done on your Real Property which shall be ireated as a
development or a:changé of use unless our prior written consent has been obtained.

If you hold Real Property as a tenant or lessee and shall be required by the landlerd either to
insure or o reimburse your fandlord for any insurance premium paid by him then you shall be
treated as having complied with yourinsuring obligation under this deed if you duly and
promptly comply with such requirements. Howaver, this shall not affest our right to reguire you
to produce satisfactory evidence that you have complied with the |landlord’s requirements.

You shall provide us within 7 days of receipt by it of a copy of every material communication
made i eonnection with any of your Real Property and comply with our reasonable
Instructions in relatron ta any such communication.

If you do not comply with-any provision of this clause 12, we, or-any agent, contractor or othier
person required by ug, may take any action reasconably required by us to comply with any
such provision. The cost-and expense of which shall be borne by you.

Plant and Machinery

You shall keep the Plant and Machinery in good and substantial repair and in geod working
order and condition.

You shall take any action which we may reasonably require to evidence our interest.in the
Plant and Machinery; this includes fixing a nameplate on your Plant and Machinery in a
praminent position stating that:

13.2:1 the Plant and Machinery is chiarged in our-favour; and

13.2.2 the Plant and Machinery must not be di's__posefd of without gur prior consent.

Bank Accounts
You shali not make any withdrawal from any Bank Account except:

1411 prior to the occurrence of a Termination Event which is €ontinuing, in the ordinary
course of your business; and



14.2

15
15.1

15.2

15.3

16
16.1

16.2

16.3

16.4

14.1.2 while @ Termination Event is continuing, with our prior consent,

You shall prompily deliver to us and we shalf be entitled to hold, such documents relating to
your Bank Accounts as we may require, including any netice to the relevant bank or financiai
institution of the Security Interests over them in such form as we may require.

Book Debts

Unless-agreed ctherwise in the Agreement, you shall pramptly collact all Book Debts, Non-
Vesting Book Debts and Other Book Debts and shail held the proceeds of collection an trust
for us.

Yau shall inimediately pay all moneys received or receivable by you from any source’
{including all proceads of collection of Book Debts, Nah-Vesting Book Cebts-and Other Book

Debits ) into the relevant Bank Account designated for this purpose by us. We may designate
different Bank Accounts for different moneys.,

You shall promptly defiver to us and we shall be entitled to-hold, such documents relating to
your Baok Debts, Non-Vesting Book Debts and Other Book Debts as we.may require.
Securities

You shall promptly notify us of:

16.1.1 your acquisition of, or agreement to acquire, Securities;

16,7.2 the declaration, payment, reéceipt, offér or issue of any Related Rights in respect
of any Securities excludiing aﬁy-c-:’ash dividend: and

16.1.3 any intention of which.you become aware of any Securities to be held in
uncertificated form.

You shall on the date of this deed and where Securities are acquired by you after the daté of
this deed, on the date of that acquisition:

16.2.1 delver to us and we shall bé& entitled to hold, all certificates and other documents
of tille or evidenéé of ownership ifi relation to your Seciities and; and

16.2.2 deliver to us and we shall be entitled to hold, transfers of the Securities, each
executed in blank, and other documents relating to the Securities reascnably
required by us,

At any time prior to the ogturrence of & Terminatior Event which is continuing:

16.3.1 you shall be. entitled to exercise or direct the exerise of the veting and other
rights attached o any Securities, provided that: '

(&) you do so for a purpose which is ot inconsistent with any Finance
Doecument: and

{E) the exercise of or, as the case may be, the failure fo exercise those
righits ‘would nat have an adverse effect on the value of the relevant
Securities of the Security Assets or-our ability to realise the Security
Interests and would not otherwise prejudice our interests under any
Finanée Document; and

16.3.2 -you shall be enitled to retain any cash dividend deriving from the Securities.

At any time while a Termination Event is continuing:
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16.5

6.6

16.7

17
7.1

i7.2

17.3

16.4.1 and we.havea givén you notice that we infend to exercise our rights under this
clause 16.4:

(8) we or the Receivér shali be entitled to exarcise or direct the exercise of
the veting and other rights attached to any Securities; and

(b) you shali camply or procure the compliance with any of cur directions or
those of the Receiver in respect of the exercise of those righis and: shall
promptly execute andfor deliver to us or the Receiver such forms of
proxy as we or it may require with a view to enabling such persen as it
selects 1o exercise those rights.

16:4.2 ‘you shall hold any cash dividend deriving from the Securitiss received by you on
trust for us and transfer or pay the same immediately {o us or as we may direct.

If any Securities are held ir the name of your nominee, you shall promptly upen our request
deliver to us an irrevocable power of attorney, expressed to be given by way of security and
executed as a deed by thal nominee. That power of attorney shall appoint us and each
Receiver as the attorney of the holder and shall be in such form-as we may reguire.

You shall promptly upen request deliver to us a copy of each circular, notice, repert, set of
accounts or other document received by you cr your neminee relating to any of your
Securities.

You shall promptly deliver to us a copy of, and comply with, each request for informaticn
which is made undar seclion 793 of the Companies. Act 2006 or any similarprovisicn
contained in any articles of-association or other-constitutional decument relating to any of your

Securltles and.

Iniellectual property

You shall promptly notify us of your acquisition or, or agreemert to asguire, (by licence or
ctherwise} any Intellectual Property, and any application by you or oh your behalf to register

any Intellectua! Property.

You shall promptiy deliver to us and we shall be entitled to hold, such documents relating to
your Inteliectual Property a5 we may require.

You shall:

17.3.1 preserve and maintain the subsistence and validity of the Intellectual Property
necessary for your business fram time to time;

17.3.2 use reasonable endeavours to prevent any infringement in any material respect
of your.Intellectual Property ingluding, where appropriate, commencing and
diligently undertaking the presecution of infringement actions or-eppositions;

17.3.3 make registrations ‘where regisiration is necessary or desirable and pay all
registration fees, renewal fees and taxes necessary to maintain your Intellectual
Property in fuil force and effect and record your interest in that Inteflectual
Property:

17.3.4 not use or permit your Intellzctual Property to be used in a'way or take any step
or omit to take any slep in respect of that Intellectual Properfy which may
materially and adversely affect the existence or value of your Intellectual Property
orimperil your right to use such property,

17.3.5 not to discantinue the use of your Intellectual Property;

11



17.4

18
18.1

18.2

18.3

18.4

18.5

18.6

18.7

18.8

18.9

19
18.1
19.2

19.3

17.3.6 take all steps to record this deed and restrictions on disposal under this deed on
such registers, in such jurisdictions and within such time limits as we require in
order to perfect the Security Interests over your Intellectual Property; and

17.8.7 perform and comply with all laws and obligations to which you are subject as
registered proprietor, beneficial owner, user, licensor o licensee of any
Intellectual P.'roperty: held by you.

You shall not-grant any exclusive registefed user agreement or extlusive licence in relation to
any of your present or future Intellectual Property.
Insurances

You must insure the Rea! Property and Plant and Mathinary for thelr full reinstatement value
and against any loss or damage, including but notiimited to, loss or damage caused by fire,
storm, flcod, terrorism er, in the case of Real Properly, loss of rent.

You shall promptly upon reguest by us deliver to us and we shall be entitled to hold, such

coniracts and policies of insurance taken out by or on your.behalf and the related premium
receipts, and such ather documents relating to. your Insurances, as we may reguire.

You shall ensure that each contract and policy of insurance taken out by vou or on your
oehalf nameas us as sole loss payee and will produce to us the receipts for each current
premium within fifteen days of its becoming due; failing such production we may effect or
renew any such insurance as we shall think fit at your expense.

You-shall not d6 or omit to do or permit to be dene-or omitted anything which might render
any of your Insurances veid, voidable er unenforceable,

You shall diligenfly pursue your rights under any contract or policy of insurance taken out by
you o on your behalf or-in which you has an interest; but only if and to the extent that the
exercise of those rights in the. manner proposed would not result in'a Termination Event.

You. must take such steps (et your own cost) as we may require to eniforcé thase rights; this-
includes initiating and pursuing legal or arhitration proceedings in your name.,

You-must hold any payment received by you under any contract of policy of insurance taken
aut by you or on. your sehalf or in which you have arl interest on trust for us.

If you do not comply with any reqmrement of this clause 18 of the Agreement we may take
out any insurances of the Security Asseis as may be reasonably reqwred by us and may take
any action reasonably required by us fo comply with any such provision. The cost and
expense of which shall be barne by you. ‘

The proceeds of any insurance claim shall be apolied, at our option promplly towards making
good-the loss or damage in respect of which the proceeds were received or towards the
discharge of any Secured Liabilities.

Goods

You shall promptly nolify us of your acquisition of, or agreement to acquire, any Goods.

You shall promptly deliver to us and we shall be entitled to hold, such documents of title
relating to the Goods as we may require,

You: shall;
18.3.1 if and when we so require, execute and sign all transfers, defivery orders and
other documents which we may. from time to time require for perfeciing our title or

for vesting or enabling us to vest any of the Goods in or for facilitating delivery of
the'sarhe to Us or our neminees or any purchaser of thnse Gocds;

12



19.4

19.5

20

201

20.2

20,3

20.4
20.5

208

832 do-all such acts and things as may be necessary er expadient for effecting or in
connection with any sale or ather disposition we may make;

19.3.3 keep the Goods insured in their full value with an insurance company approved
by us against all insurable risks as is usual for such pledged dssets or for such
insurable risks and for such amounts as we may from time fo time require,
including, but net limited to, fire and flood; and

18.3.4 if we require, you-shall assign the benefit of such policy to us or in the.absence of
such requirement shall cause a note of our interest to be endorsed on the policy
and in case of loss or damage to the Goods howsoever caused will pay over to
us all sums received from such insurance or otherwise in regpect of such loss or
damage,

and we are heréby irrevocably authorised to recover the full ameunt from the
insurers and to the extent that such amount is-insufficient to discharge. the
Secured Liabilities, you confirm that the amounit'of such deficiency remains due
and payabie to Us by you.on dernand. You shall hold the policies of such
insurance and proof of payment of the current premiums on our behalf and on
,d,emand deliver them to us; and

18.3.5 payall transit and other charges, rent and all othér costs of and incidental to the
Goods and indemnify us against such ameounts,

We may at our-optian insure and store or arrange for the storage of all or any of the Goods:
and debit any of your'acceunts with any costs, charges or expenses of or in connection
therewith but we shall not be: responsible for any loss or damage resulting frorn our omission

‘to insure or store.

We are not to be liable to account as a mortgagee in possession or for default by any
storekeeper, broker, auctioneer or other person-employed in connection with the Gaods or the
sale-or other disposition thereof or for any neglect, default, loss or damage in connection with
the Goods howsoever caused.

General Undertakings

The undertakings given by you in the deed remain in force from the date of this deed uniil the
Security Assets have been discharged from the Security Interests in accordance with clause
33,

You shall promptly supply us with such information- regarding your financial condition,
business-and operations, your Security Assets and your compliance with this deed as we may
reasonably request.

¥ou shall parmit us andfer any of your representatives (including workmen, surveyors, valuers
and other persons) at all reasonable times to view the conditior of, and repair, any Security

Assets.

‘You shall net do, or permiit to be done, anything which could prejudice the Sacurity Intarests.

You will, immediately upen becoming aware, provide us with details of any present.or future

,Iztlgatlon -grbitration or administrative proceedings in progress, pending or, to your knowledge,

threaten=d against you.

You-will promptly obtain, comply with and do all that is necessary o maintain in full foree and
effect and supply certified copies. to us of any Autherisation required under any law or
regulation of England and Wales to enable you to perform your obligations under this deed
and to ensure:the iegality, validity, enforceability or.admissibility in evidence of this deed.

13



20.7

20.8

20.9
20.10

20.11

20.12

2013
20.14

2015

20,16

20.47

21
211

212

213

You will permit us free accass at all reasonable times to inspect and take copies of and
extracts from your books, accounts and records and such other documents as we may
requireé and will provide us with all mfo.rmatlon and facilities which we may require.

You shall:-comply in all respect with all Iaws fo.which you are subject, i failure-to so comply
would materially impair your ability o perform ygur obligaticns under this deed.

You shall not enter into any amalgamation, demerger, merger or corporate reconstruction.

Youi shall not and shall procure that none of your Subsidiaries change the general nature of
the business that you or that Suksidiary carries on at'the date of this-deed.

You will conduct and carry on your business and procure that each of your Subsidiaries
conducts and carrigs on its business so that its centre of main interest for the purposes of
Cauncil Regulations (EC) No 1346/2000 of 28 May 2000 on Insclvency Proceadings (the
“Main Interests Regulation”} including, but not limited ic, its headqua{terfuncttons is
located at ail fimes within England and Wales and not-move your. cenlre of main interest to
any other jurisdiction or etherwise divert from Engiand and Wales the substantive
management and contro! of your business or any of your Real Property.

If you are a limited company, will ndt reduce yalr issuad share capital, nar write off or release
any part-of such capital which is uncalled.

If you are an LLP, wilt not allow the reduction of the investment In you by your partners.
You-will Carry an your husiness in a proper and efficient manner and will not make any

material alteration ta your business, constituting a change from that carried on at-the date
hereof.

You will maintain préper.and up to date books of account of your business; will kesp such

books of account and all other documents relating to your affairs at your reglstered office ar at
such other place where the same cught to be kept and will promptly provide copies therecf to
us upon request.

You will deliver to us the copies of your audited financial statements arid any reparts and
riotes accompanying them within 6 monthe of each year end.

You will punctually pay all your debts and liabilities becoming due and payable and which-
would, on your winding up, have priority over the charges creaied by this deed.

Representations and Warranties

You make the representations and warranties in this clause 21 to us on the date of this deed

and is deemed {o ba repeated on each day untll the Security Assets have been discharged
fram the Secun_ty Interests in accerdance with clause 33, by reference to the facts and
circumstances then existing.

You certify that the execution of this deed has Been duly authorised by {in the case of a
limited liability comipany} a resolution.of your Board of Directors or (in the case of a limited
liability partnership) a resclution of the meéting of the members and that it does not break any
of the.provisions of your Memorandum and Articles of Association or of any other Security,
security or agreement entered into prior to the date of this deed or the laws of any jurisdiction

applying. to-you.

You represent and warrant to us that!

21.3.1 you are duly incorporated and validly existing under the law of your jurisdiction of
incarparation:;
21.3.2 you have the pewer to own the Security Assets and carry on yeur business as it

is being conducted,
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21.3.3

21.3:4

21.3.5

21.3.6

21.3.7

21.3.8
2139

21.3.10

21.3.11

21.3.12

21.3.13

21.3.14

21,315

21.3.16

21.3.17

you are-and will at all times have the necessary power and althority to anter into,
perform and deliver, and you have taken all necessary action to authorise your
entry into;, performance and delivary of this dasd and tha transactions
contemplated by it;

this deed and the obligations expressed to be assumed by you in this deed
constitute your legal, valid, binding and enfarceable obligations;

this deed creates effective Security Interests averall and every part of the _
Security Assets in accordance with its terms and with the ranking and authority it
is expressed to have,

the entry inte, and perfermance by-you of the obligations urider, this deéad do rict
‘and will not conflict with any law or regulation -applicable to you, your
constitutional documents or any agreement or instrument binding upon you or
any Security-Assets;

all necessary Authorisations and consents required or desirable to enable you fo
tawfully enter into, exercise your rights and corply with your obligations in this
deed, to make this deed acmissible in evidence in England and Wales, to-enable
you to create the Secufity Interests and t6 ensuie such Security Interests have
the priority and ranking it is-expressed to have, have béen obtained and are in fuil
force and effect:

you are not required to.make any deduction for or on account of tax from any
payment you may-make under this deed;

no Termination Event is continuing or might reascnably be expected to.result
from the execution or performance of the transactions contemplated by this deed;

your payment Dbligations-undEr this deed rank.at least pari passu with the claims
of all your other unsecured and unsubordinated creditors, except for obligations
mandatorily preferred by law;

nothing has arisen or has been created or is subsisting, which would be an
overriding interest in any Security Asset;

no Security expressed o be created by this deed is liable to be avoided or
otherwise set aside on the liguidation or administration of you or otherwise;

yau are the-absclute legal and beneficial owner of all the Sesurity Assefs;

no litigation; arbitration of administrative proceedings of or before any court,
arbitral body or agency have been started or-are threatened against you or any of
your Subsidiaries;

for the purposes of the Main Interests Regulation, your centre of main interest’is
situated in England and Wales and you have no "establishment” {as that term is
used in the Main Inferests Reguiation) in any other jurisdiction;

you have obtained and maintained all such insurance policies as would ke
maintained by prudent companies carrying on business of the type carried on by
you at all relevant fimes and have complied in all material respects with the terms
and conditions of such policies;

in relation fo.the Real Property:

(2) you are the sole legal and beneficial owner with full title guarantes of all
the:Real Property and you have good and marketable tifle to the Reai
Froperty, in each case, free from Security (other than those set out in
this deed) and restrictions and onerous covenants;
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21.3.18

)

(c)

(@

all Authorisations required by you in connection with your Gwnership of
the Real Prcperty have been obtained or effected, as approprizte, and
are in full force and. effect;

no breach of-any law, regulation or covenant is outstanding which
adversely affects or might reasonably be expected to adversely affect the
value, saleability or use of the Real Property;

there is no covenant, agreement; stipulation, reservation; condition,
interest, right, easement or other matter adversely affecting the Real
Praperty;

nothing has arisen or has been created or ES'-outatanding which would be

an overriding interest, or an unregistered interest which overrides first
regisiration or registered dispositions,.aver the Real Proparty;

none of the facilities for the enjoyment and use of the Real Property
{including those necessary for the carrying on of your business at the
Real Properiy):

{iy entitie any person to terminate or curtail use of the Real Property;
ar
(i) confiict with & restraint on your use of the Real Property;

you have not received any notice of any adverse. claim by any person in
respect of the ownership.of the Real Property or any interest in it, nor

‘has any acknowledgement been given to any person in raspect of the

‘Real Property,
the Real Property is held by you fee from any lease or licence;
you have cemplied with all planning laws to which you may be subject;

al} planning permissions required in connection with. any Real Property

‘nave been obtained and are in fuil faree and effect and you have

complied with the terms of those planning permissions:

you have complied with the terms of any agreement entered into with, or
undertakings given to, any planning authority or ather public body or
dutharity charged with administering planning law,

in relation to Environmental Laws and Licences:

(@)

{b)

(¢}

you have acquired, maititained and cormplied with all Environmental
Licences (if any} needed for your use or cccupation of the Real Property
or farthe conduct of vour business;

you have complied with all applicable Environmental Laws to which you
are subject and have not done or permitied any act or omission whereby
your Environmental Licences (if any) could be varied or revoked,

so far as you ars aware, thera has been no discharge, spillage, release
or @mission of any prescribad, dangerous, noxious or offensive
substance or any contrelled waste on, info or from any of the Real
Property or.any premises adjoining any part of it; and ne such
substances or any controlled waste have been stored or disposed of on
ar in any partof the Real Property or, so far as you are aware, in any
adjoining premises except in.accordance with the requirements of the
applicable Environmental Laws; and

16




21.319

21.3.20

21.3.21

{d}

you are hot in breach-of and have not incurred or become subject to any
civil ar.criminal liability under any Environmental Laws ot the terms of
any Environmental Licence;

in relation to the Securities:

(a)

{b}

{c)

{d}

the Securitiesare duly authorised, validly. isstied and fully paid and are
not subject to any opticn to-purchase or any similar right;

the constitutional documents of the issuer of the Securities do not dnd
could riet restrict of inhibit the transfer of those Securities on creation or
the enforcement of the. Security Interests;

you are the sole legal and bensficial owner of the Securities; and

there are ho agregments in force which provide for the issue or allotment

of, or grant any persen the rlght to cail for the issue or allctment of, any
share or loan capital of-any issuer of the Securities. (lncludmg any option
or right of pre-empiion or conversion);

In relation to the Intellectual Property:

(a)

{b)

you are the sole legal and beneficial owner of or you have the licence to
all Intelléctual Property which is'material to your business and which is
required by you in order to carry on your business as it is being
conducted; and

yeu have taken alt formal or procedural actions (including paymeni of

fees) required to maintdin the Intellectual Property; and

in relatich to the Goods:

(a)

{h)

(i

you have a good title to the Goeds in order to pledge or charge them to
us and the Goods are within your own dispasition and control and are
and witl remain free from-any other pledge. charge, lien or encumbrance
of any kind;

they are and wili remain-stored in the Location;

you will be responsible for performing your abligations.under the
Agreemeit and this deed,

at the time of handing over the Goods to us, you have mist alf
requiraments relating. to exporting or importing the Goods and you are

not aware that anyene else has failed to meet these requirements;

you do not know, and have no reason to suspect; that the Goods are, or

are connected with, the proceeds of eriminal activity;

you have given us-all information that you are aware-of relating to.the

condition or. provenance of the Goods;

you have told us in writing about any elterations, repairs or restcration to
the Goods of which you are aware;

you have {old us and will continue to téll us about all facts and matters of
which you are aware which might affect the future saie or value of the

Goods or the terms an which we are prepared to accept the Goods for
purpeses of this Deed or the Agreemant; and

you wili tell you as soon as you become aware or have reason ic
suspect; that any of your representations or warranties set out in this
Deed or the Agreement are, or may have become, untrue.
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22
22,1

2272

223

22.4

225

23
23.1

23.2
23.3
23.4

24
24.1

Enforcement

The Security Interests shall be immediately enforceable on and at any time after the
oceurrence of a Terminatian Event which is continuing.

At any time after the Security Interests. have become enforceable, we may in'ar'absaclute
discretion enforce all or any part of the Security Interests in any manner we se fit,

At any time after the Security Interests have become enforceabls, the powers, authorities and
discretions conferrad by the Law of Property Act on miorlgagess, mciudmg the power of sale:

and other powers conferred by section 101 of the Law of Property Act, as varied or extended

by this deed, shiafl be imm‘ecliate!y exercisable.

If we or any Receiver takes possession of the Security Assets, we or the Receiver, as
appllcabie may at-any time relinquish possession. We shall not and ne Receiver shali be
liable, by reason of viewing or repairing any of your present or future assets, as a mortgagee
in possession.

Neither us norany Receiver shall, either by reason of taking pessession of the Security
Assets or for any other reason and whether as mertgages in pogsession or otherwise, be
liable for:

2251 any costs, losses or expenses relating to the realisation of any Security Assets; or

2252 any act or-omission by us or any Receiver or our respective officers, employees
ar agents in relaticn to the Security Assets or in connection with the Finance
Bocumeants,

uniess directly caused by our gress negligence or wilful misconduct,

Law of Property Act

The power of sale and other pawers conferred by section 101 of the Law of Property Act on

mortgagees, as.varied or extended by this dead, shall arise (and the Secured Liabilities shall
be deemed dus and payable for that purpase) on the date of this deed and shall be
exercisable in accordance with clause 22.3.

Section 103 of the Law of Property Act shall not apply to this deed.
Section 93 of the Law of Property Act shail not apply to this deed.

At any time after the Security [nterests have become enforceable, we may make any lease or
agreement for lease, accept.any surrender of lease and grant.any option as we see fit and
without the need to comply with any provision of section 89 or section 100 of the Law of
Property Act.

Power of Attorney

You, by way of security, hereby irevocably appoint us and every other officer for the time:
being of us and any Receiver joinily and severally to b your attorney (with full pawer of
substitution), in your name and on your behalf or otherwise, at such time and In such manner
as the attorney thinks. fit

24.1.1 io do arything which you are obliged to do under any Finance Document to which
you are a party but-have failed ta do; and
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242

24.3

24.4

245

24.6

24T

25
25.1

25.2
25.3

254

25.5

26
26.1

26.2

26.3

24.1.2 te eéxetfcise any of the rights conférred on us and any Receiver in relation to-the
Security Assets or under any Finance Document er-under any law.

We and our directors and company-secretary and every other officer of ours for the:time being
are empowerad to appoint and remove at will any substituteattorney or agent for you in.
respect of the power of attorney.

You agree to ratify and confirm whatever we or our offices, substitutes and agents orany
Receiver do lawfully pursuant to the above power of atforney.

hese powers shall continue both during and afier the ending of the Agreement and during
any disability on your pari until all sums due to us have been lpaid.

You alse irrevocably appoint any assignee of ours or any person to whom we may novate the
Agreement to perform any of the acts set out above.

Neither we, norany delegate or assignee shall be in any way liable or responsible to the you
for any loss or damage arising fram any act, default or cmission aiising foliowing the exercise
of the powers herein contained.

You shall indemnify us-against any cost, loss, charges, interest, demands and liability we may
suffer &5 a result of exercising our powers under this clause 24 {Power of Afforney).
Appointment of Receiver and Administratars

We may by deed or otherwise in writing, and without notice to youl, appoint any-one or mora
persons to be a Receiver of all or any part of the Security Assets if we are requested to do so
by you or the Secunty Interests have become enforceabia.

We may rémove any Receiver and appoint 2 new Raceiver.

‘We may appeint mare than one persan to act as the Receiver. Where mordg than oné person

shall be appointed to act as Receiver, these so appointed shall carry out their duties, exercise
their rights, and be subject to their obligations joinily as well as severally. References.in this
deed to the Receiver shall be-to ‘gach and all of them as appropriate.

Any Receiver shall ba your agent fer all purposes: You alone shall be responsﬁ:le for the
Receiver's contracts, engagements, acts, omissicns and defaults. We shall not incur any
liability (either to you or any other person) by reason of our appointment of a Receivér or for
any other reason.

We may determing the remuneration ef any Réceiver and the maximum rate specified in
section 109(6} of the Law of Praperiy Act shalt rot apply. We may direct payment of that’
remiuneration cut'of moneys it receives as Recéiver. You alone shall be liabie for the
remuneration ahd all other costs, losses, liabilities and expenses of the-Receiver.

Powers of Receivers

Any rights conferred by any Finance Document upon & Receiver may be exercised by us,

-whether or not'we have taken possession or appointad a Receiver of the Security Assets.

Receiver has all of the rights, powers and discretions set out below in.this clause in addition
to those conferred on i by law, including those conferred by the Law of Property Act and the
Insolvency Act.

Any Recejver appointed pursuant to clause 25 shall have the right, either in its own name or
in your-name or otherwise and’in such manrier and upon such terms.and conditions as the
Receiver thinks fit, and either alone or joinily with any other person. to:

26.3.1 take immediate possession of, get in and collect all or any part of the Security
Assets;
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2632
26.3.3

26.3.4

268.3.5

26.3.8
26.3.7
26.3.8

26.3.9

26.3.10

26.3.11

26.3.12

26.3.13

26,3.14

26.3.15

26.3.16

manage and carry on your busingss i any manner he thinks fit;

sall, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or
realise all or any part of the Security Assets (including any Fixtures, which may
be scld separately from the related Real Proparty) io-any persen elther by public
offar-or auction, tender of private contract and for consideration of any kind;

form a new company and to subscribe for or acquwe (for cash or etherwise) any.
investment in or of the new company and sell, transfer, assign, exchange and
otherwise dispose of or realise any such mvestments or any rights attaching
thereto,

raise and bor:ower money &ither uasecured or on the security of any Sacurity
Assets (either in prior fo the Security Interests or otherwise),

lené rmoney oradvance credit to-any person;
anhter into bonds, covénants, guarantess, indemnitiés and other cormmitments;

appoint, hire and employ officérs, émployees, contractors, agents, advisors and
others and to discharge any such persons and-any such persons appeinted, hired
or employed by you;

grant leases, tenancies, licences and rights of user, grani renewals and accept
surrenders of leases, ienancies, licences or rights of user, and otherwise to reach
agreements and make arrangements with, and to make allowances to, any
fessees, ténants cr other persons;

manage and use all or any part of the Security Assets and to exercise and de all
such rights and things as the Receiver would be capable of exercising or doing if
it were the absolute beneficial owner of all or any part of the Security Assets;

insure all or any part of the Security Assets, to caimy out decorations, repairs,
alterations, improvements and additions to all or any part of the Sectirity Assets
{including the development or recevelopment of any Real Property), to
commence and/or complete any building operation, to apply for and maintain any
planning permission, building regulation approval or any other authorisation and
to purchase eor otherwise: acquire or do anything in connection with all or ary part
of the Security Assets;

bring, prosecute,-enforce, defend and abandon any action, suif or proceedings in
relation to all or any part of the Security Assets or your business;

settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any persen or relating to all orany
part of the Securlty Assets oryour business;

redeem any Security (whether or not having priority to the Security Interests) over
all or-any part of the Security Assets and ta seftle the accounts of any person with
an interest in all or any part of the Security Assets;

delegata in any mannerto any perscn any rights exercisabla by the Receiver
undet any Finance Document and any such delegation may be made upon such
terms and conditions {including the power to sub-delegate) as it thinks fit and to
pass confidential information to any such delegate;

exercise all powers set out it Schedule 1, B1 or (in the case of a Scoftish
Receiver) Schedule 2 of the Inscivericy Act.as now in foree {whether or not in
force at the date of exercise and whether or not the Receiver is.an administrative
receiver) and any powers added to Schadule 1 or Schedule 2, as the case may
be, after the date of this deed;
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26,317 give valid receipt for any maneys and do anything which may be necessary or
desirable for realising all or any part of the Security Assets; and

26.3.18 da anythihg else it may think fit for the realisation of all or any part of the Security
Assets or inciderital fo the exercise of any of the rights conferred:on the Reteiver
undeér or by virtue of any Finance Document te which you arz2-a party, the Law of
Property Act or the [nsolvency Act.

Financial Cellateral Arrangement
To the extent that this deed constitutes a “financiat collateral arrangement” (as defined in the

Financial Collateral Arrangements (No 2} Regulations 2003 (the “Requlations”}), we shall
have the right:

2711 tc use and dispose of any Security Asset which constitutes "financial collateral”

(as defined in the Regulations (“Financial Coliateral™}) in such manner as we
sez fit, in which case we shall comply with any reguirements of the Regulztions in
relation to obtaining “equivalent financial coliateral’ (as defined in the
Regulations):

2712 to set-off the value of any equivalent financial collateral dgainst;-or apply it in

discharge of, any Secured Liabilities in accordance with the Regufations; and

2713 at-any time after the Security Interests have beceme enforceable, to appropriate

any Security Asset whish constitutes Financial Collateral in such manner &s we
see fit in or towards satisfaction of the Secured Liabilities in accordance with the
Regulations.

if we are required to value any equivaient financial cellateral or Financial Collateral for the
purposes of clauses 27.1.2 or 27.1.3 abave, the value shall be;

2721 in the case of cash, its face value at the time of appropriation or set-off, and

2722 in the case of any Securities, their market value at the time of apprepriation or

set-off as determined by us by reference tv a public index, indspendent vaiuation
or by such other process as we may select (acting reasonably),

as converted, where necessary, into the currency in which the Secured Ligbilities ara

denominated at a market rate of exc:hange prevaillng at the time of appropnatson or set-off

selected by us. The Parties agree that thé methods of valuation set aut in this clause 27 2 are

commercially reasonable for the purposes of the Regulations,

You authorise us to transferany Security Asset which constitutes Financial Collateral in
accordance with the Regulations, and-any such Security Asset shall pass from you fo ts by
way of oitright title transfer, free and clear of any liens, claims, charges or encumbrances-or

-any other interest of yours or any third party. We shall, accordingly, have the right to deal

with, lend, dispose of, pledge, charge or ctherwise use any Security Asset which constitutes
Financial Collateral,

Application of Monies

All amounts from time to time received or récoverdd by us or by any Receiver pursuant to this
deed or in connection with the realisation or enforéement of 2l or any part of the Security

Interests shall be applied in the following order:

26.1.1 in the discharge of all sums owing o us or any Receiver;

26.1.2 in the discharge ef all costs and expenses incurred by us in connection with any
realisation or efiforcemient of the Security Intérests or-any action taken at our
request undar clause 11,
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28.1.8 in payment or distribution to us for application towards the discharge of the
Secured Liabilities in accordance with the terms of the Agreement;

28.1.4 if you are not under any further-actual or centingent Ilabrllty under any Finance
‘Document, in. payment or distribution to any person to whom we are obllged to
pay or distfibute in priority to you; and

28.1.5 the balance, if any, in payment or distribution to you.

Protection of Third Parties

No persen dealing with us or any Receiver shail be cencerned te enquire:

29.1.1 whether the powers conferred by or pursuant to any Finance Document have
arisen or are exercisable;

29.1.2 whether any c_pnsents, regul_atidns;,‘restrict_ions or directions relating to such rights:
have been obtained or complied with;

2913 whethar we orany Receiver or its agents are acting within their powers;

29.1.4 whether any meney remains due under the Financa Documents and the receipt

in writing from us or any Receiver of our'agents shall be sufficient discharge to
that person;

2815 as {o the propriety or validity of any act purporting or intending to be an exercise
of such powers; or

2016 as to the application of any money paid to us or any Receiver or our agents,

Delegation

30.1.1 We may delegate by power of attornay or in‘any other manner-and on such terms
as we think fit, to any-person any right, power diseration axercisable by us-under
this deed.

301.2 We shall not in any way. be liable or responsible to you for any loss or [iability

arising from any act, defaull, omission or misconduct on the part of any delegate
or sub-delegate.

Continuing.and Additional Security

Subjéct to clause 33, the Security Interests are continuing Security and will extend to the
ultimate balance of the Secured Liabilities, regardless of any intermediate payment or
discharge in whole-or in part

If any discharge, release or arrangement (whether in.respact of your obligations or any
security for those obligations or otherwise) is made by us i whole or in part onthe basis.of
any payment, security or other disposition which is avoided or must be restored in insolvency,
liquidation or-otfierwise, without limitation, then your ligbility and the. liability of the Obligor-and
the Security Interests will continue or be reinstgted as if the discharge, release or
arrangement had not eccurred.

Neither your abligations under this deed nar the Security Interests will be affected by an act,
orission, matter or thing which, but for this clause, would reduce, release or prejudice any of
your obligations under any Finance Document or any of the Security Interests (without
limitation and whether or nat knewn to it or us) including:
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Jt.4

31.5

31.6

31.3.1 any time, waiver or consenl granted tc, or composition with, you cr any other
person;

31.32 the rélease of any other Chargor, the Obligar or any othér person under the terms
of any compositiorn or arrangement with any craditor;

31.3.3 the: taking, variation, compromise, exchange, renewal or release of, or refusal-or
neglect to perfect, take up orenforce, any rights against, or security over assets
of, any Charger, the Obligor or other person or any non-presentation or.non-
chservance of any formality or other requirgment in respect of any instrument or
any failure to.realise the full value of any security;

31.3.4 any incapacity or lack of pewer, authorily or legal personality of or dissolution or
change in the members or status of any Chargor, the Obligor or any other
person;

31.3.5 any amendment, novation, supplerent, extension, festatement {(however

fundamental)-or replacement of any Finande Document or any other document or
security including any change In the purpose of, any extension of or any increase
in-any facility-‘or the additién of any new facility under any Finance Documant or
other documant or security;

31.386 any unenforceability, Hllegality or invalidity of any obligation of any person under
any Finance Document or any other docurment or security; or

31.3.7 -any ingolvency or simifar proceedings.

Without prejudice fe clause 31.3, you expressly confirm that you intend that the Security

Interesis shall extend from time to time to any variation, increase, extension or additien of or
to any of the Finance Documents andior any facility or ameunt made available under any of

the Finarnce Documenis.

You waive any right you may have of first requiring us (or any trustee or agent.on aur behalf)
to proceed against or enforce any other rights or security or claim payment from any person

pefore claiming from you under this deed. This waiver applies irrespective of any law or any

provision of a Finance Document to the conirary.

‘Until all amounts which may be or become-payable by-the Obligor or the Chargors under and

in connection with the Finarice Documents have been irevocably paid in full and al; facilities’
which might give rise i0-Secured Liabilities have termnated:

31.6.1 ‘we {or any frustee or agent on our behalf} may:

(a) refrain from applying or enforcing any other moneys, security or rights
held or received by us in respect of those amounts, or apply and enforce
the same in such manner and crder-as we see it and you shall not be
enfitied to the benefit-of the same;:and

{b) hold in an interest-bearing suspense account any moneys received from
you or on account of your liability under this deed (including any received
at a time when no amount {s.due under the Finance Documents but any
such-amount may or will become due), and

31.6.2 you may not exercise any rights you may have to:

(a) be indemnified by a Chargor or the Obligar;

fa)] claimi any contribution from any other Chargor or guarantor of the
Obligor’s‘-obtigations under the Finance Documents;

(c) take the benefit (In whole erin part and whether by way of subrogation or
otherwise) of our rights under the Finance Documents or of any other
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34
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guaraniee or security taken by us pursuant to, or.in connection-with, the
Finance Documents;

(d) bring legal or other proceedings for an order requiring any Chargor to
make any payment, ar perform any obligation, in respect of which the
Chargor had giveh a guarantee, undertaking or indemnity;

(e) exercise any right of set-off against the Obligor or any Chargor; andfor
(H claim or prove as a.creditor of the Cbligor or any Charger in competition
with us. -

If you receive any benefit, payment or distribution in relation to such rights you may have
under clause 31.6.2, you shall hold that benefit, payment or distribution on trust for us and
promptly pay or transter the . same:to us.

The Security Interests are in addition to and are not in zny way pfejudiced by any other
guarantee of security now or subsequenﬂy held by us.

Currency hdemnity

All payments by you under this deed (including damages for breach of its terms) shall be
made in pounds sterling.

We grany Receivér may conver: any monies received, recoveréd orrealised under this deed
(including the proceeds of any previous conversion) from their-existing currency into-such
oiher currency as we or such Receiver may think fit. Any such conversion shall be effected at
the then prevailing spot selling rate of exchange of our bankers for such other currency
against the existing currency.

You will indemnify us against any shortfall between:

32.3.1 any amount received or recovered by us in respect of any of the Secured
Liabilities which are converted in accordance with-clause 32.2 inio the currency in
which stich Elab|llty was pavable; and

32.3.2 the amaunt payablé to us under this deed in the currency of such liability.

.Continuation of accounts

Atany time if any subsequent Se’curity affects any Security Assets or a petition is presented
or resolution passed in refation to winding you up, we may opan a néw ascount in yourname,

If'we do not open such an account we shall nevertheless be treated as if we had done so at

the time when natice of such subsequent Security was received or deemed to have been

received by us and as from that time all payments made to us by you or on your behalf shall
be credited or be treated as having been credited to the relevant new aceount.

No frioneys paid into any account, whether new-or continuing, as at or after the time when the:
relevant 'notlce of such subSequent Se-:urity was received or deemed to have been received

Discharge

Subject fo clause 34.2, if we are satisfied that all amounts which may or become payable by
the Obligor or the: Chargors ander or in connection with' the Finance Documeants havé baen

frrevocably paid in full and that all facilities which might give rise to Secured Liabilities have

been términated, we shall at the your request'and-cost, release; réassign or discharge-the
Security Assets from the Secuniy Interests, witholit recourse to, or-any representation or
warratity by us or any of olir rominges.
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35
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36
36.1

36.2

37
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If we consider that any amount paid or credited to us under any Finance Document is capable

-of being avoided or set aside, that amount shall not be considerad to have been paid forthe

purposes of determining whether all the, Secured Liabilities have been irrevocably repaid.

Costs and Indemnity

You shall pay to or reimburse us and any Réceiver on demand, on a full indemnity basis, all
costs, lossas, liabilities and expenses (including legal faes) incutred by us orany Recaiver in
rélation to any Finance Docurrient (including the administration, protectlon realisation,

enforeement or preservation af any rights under arin connection with any Finance Document,

or any consideration by us as to whether fo realise or enforce the same, Andlor any
amendment, waiver, consent or release of th|s deed and/or:any other doeument refefred o in
this. deed).

You shall, within 3 Business Days! of demand, indemnify us and any Receiver against any
cast, loss, liability or expense incurréd bY, us or them as d rasult of.

3521 any breach by your of this deed; ar

3522 the exercise or purported exercise of any of the rights, powers, discretions,
authorities and remedies conferred on us or them by this deed or otherwise
relating to the Security Assets.

VAT

1f VAT is chargeable on any supply made by us to you i connection with this deed, and you

are required by the terms of this deed tp pay an amount equal to the censideration for such

supply to us, you shall also pay to us {in'addition to and at the same time a paying such
amourityan ameunt egqual to the amount of such VAT,

Where this deed requires you:to reimburse us for any costs of expensés, you shall alsc at the
same time pay and indemnify us against all VAT incurrad in respeci of the costs or expenses
to the-extent that we reasonakly determine that we are not entitled to credit or repayrment
from the relevant tax authority in fespect of the VAT,

Set-Off

All payments fo be made by you under this deed shall be calculated and be made without
(and fre= and clear:of any deductian for} set-off or counterclaim.

\We may at any time set-off and without notice, any monies due from you to us or to any
Ultimate Finance Group Company (as deflned in the Agreement), whether actually, _
prospectlvely.or contingently, and whether alone or jointly with others, and whether pursuant
to this deed or ctherwise (including any liability you may have to us as a debtor of another

client.of ours), against any sums due from us or any Uitimate Finance Group. Company fo
you.

We and any Ultimate Finance Group Compény may at any tirme.and without hotice te you,
apply funds received by us in cornection with this deed in or towards the satisfaction of
monies owlihg:

37.31 o us; or

37.3.2 to any Uitimate Finance Group Cempany.

Any funds may be applied in such propartians as we- o any Ultimaté Finance Graup

Company, as applicable, shall think fit notwithstanding arly direction you rmay give to us to the
cofitrary.
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We may, without notice, set-off against any credit balanté on any account(s) of yoirs {in any
currency}, your liability in respect of any facilities provided by us or-any Ultimate Finance
Group Company or owed by you to us in any ather capacily or to any client of ours and we
may combing any such account in arder te give effect to this provision,

We and any Ultimate Finance Group Company may at-any time without notice combine or
consolidate your accounts with us or any Ultirnate Finance Group Company.

You miay not exercise any right of set-off or counterclaim against moneys due from you to us.
Any sums due from usto you shall be paig te you in such manrier and at such time as we
may agree,

Changes to the Parties

We may assign any of our rights or trarsfer any of our rights or obligations: under this deed to
any persori. Raferences in this deed to us, we-or our shall inclugde our successors, assignees.
and transferses.

You may not assign or transfer any of your rights or obligations under this deed.

We may.disclose any information about you and any member of your Group and any other
person connected ar associated with you to any member of our Group and{or te any person to
whom we are proposing te fransfer or assign or have transferred or asgigried this deed. You
raprasent and warrant that you have and (so far as permitted by law} will maintain any
necessary authority by or on behalf of any such persons to agree to the provisions of this
clause.

Third Party Rights-

A person who is not a Party has no right under the Coniracts (Rights of Third Parties) Act
1999 (the “Third Pariies Act”) to enforce or to enjoy the benefit of any term of this deed.

Any Recejver may, subject to this ciause 39 and the Third Parties Act, rely on any clause of
this deed which expressly confers rights on it

Notices

Any cofmimunication to be made under or in connection with this deed shall be made in writing
and, unless otherwise stated, may be made by fax or lgtter.

The address, fax number and email address {(and the department or officer, if any for whose
attention the communication is lo be made) of each Party for any communication or document
to be rmade or delivered under or in connection with this deed is as follows or any substitute
address, fax number or email address as the Party may nofify to the other by giving not léss
than & Business Days! notice: '

Ultimate Finance Limitad

First Floor, Equinox North; Great Park Road, Bradley Stoke,

Address: Bristol BS32 AQL

Fax number: 01454 207 051
Sol Distribution Limited

Address: Artillery Business Park, Park Hail, Oswestry, Shrapshire, SY11
4AD

26



-40.3

404

40.5

41
41.1

41.2

413

42

43

44
441

442

Fax number: NiA

graeme@sol-distribution.co.uk

Emdil address:

Any communicatior or decument made or delivered by-one F‘arty to angther under or in
connection with this deed will only be effective;

40.3.1 if sent by post, 48 hours fram the time of posting;
40.3.2 if sent by fax, when received in legible form; or
4033 if sent by email, at the time of transmission.

Any notice in writing by you to us required hereunder shall only be effective only when it's
received by Us,

Any notice given under or in cannection with this deed must be in English.

Remedies, waivers and determinations

No failure to exercise, ner any delay in exercising on our part or the part of any Receiver, any
right or remedy under any Finance Document shall operate as a waiver of any such.right or
remedy or operate or constitute an election to affirm any of the Finance Decuments. No
waiver or gleetion to affirm any of the Finance Decuments on our part.of any Recaiver shall
be effective unless in writing. Any single, partial or defeciive exercise gf any-such sight or
remedy shall not prevent the exarcise or any further exercise of that or any other right or
remedy.

Our righfs under this deed are cumulative. They are not. exclusive of any rights. provided by
law. They may be exercised from time to time and as often as we see fit,

Any certificate signed by a director er autharised officer of curs as to the amount &f a rate or
amount-under any Finance Document is, in the-absence of manifest error, conclusive
evidence of the matters to which it relates.

Pattial Invalidity

If.at #ny time, any. one or more of the provisions of this deed is or becomes illegal, invalid or
unenfarceable in- any respect under any law of any jurisdiction then neither the legality,
validity or enforceability of the remaining provisions of this deed nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction shali be in any way
affected or impdired as a result,

Counterparts

This deed may be executed i’ any number of counterparts and this has the same effect as i
all signatures on the counterparts were on & single copy of this desd.

Governing Law and Jurisdiction

This deed and any non-contractual chiigations arising out of or in connection with it shall be
govemed by the laws of England and Wales.

The courts of England and Wales have exclusive jurisdiction to seitle any dlspute arising out
of of connection with this deed {including any non-coritractual obligations arising out of or in

.connection with this deed) (a "Dispute”).
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443  The Parties agree that the courts of England and Wales are the most appropriate and
convenient. courts to.settle Disputes and accordingly no Party will argue to the contrary.

444 \Wa shall hot be prevented from taking proceedings relating to a Dispute in any other courts
with juiisdiction. To the exient allowed by law; we may take concurrent progeedings in any
number of juridictions.

THIS DEED has been entered inte.as & deed on the date stated at the beginning of this deed,
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‘Schedule 1

Real Property
Description of the land | Freehold / London Title Numbers
registered at the Land Leasehold Borough/County and
Registry District
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Schedule 2

Plant and Machinery
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Schedule 3
Forim of letter of request to dispose of Security Assets

To: The Directors 7
Uitimate Finance Limited
First Floor
Equinox North
Great Park Road
Bradley Stoke
Bristel
BS32 4QL

e i i e .201 ?
Dear Sirs
We refer to'the debenture dated granted to you by us ("Debenture”).

We hereby request your consentto dispose of {asset] being part of the Security Assets (as defined in
the Debenture). We wish fo dispose of [assed] lo [purchaser] [describe terms].

Please confirm your consent to the above disposal by signing and relurning the enclosed letter.

Yours faithfuily

forand on behalf of
5ol Distribution Limited
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Signature page fo the Debenture between Sof Distribution Limited and Uitimate Finance Limited

EXECUTED as a DEED by Sof Distribution
Limited acting by Graegme Suﬁan & directar in
the presence of! ;

Witness Bignature:
Witness Name:
Witness Address:

Witness Occupatiors:

EXECUTED as a DEED by

as attorney for and on behalf of ULTIMATE:  Atlorney
FINANCE LIMITED o the pm’s&mge of:
__— Viictorija Baniuss
Ultimate Finance Limited
- Equinox North
: ._,".G?f;aat Park Road
oo, Bradley Stoke
_Bristol BS32 40yl

Withess Signature:
Witness Name:
Witness Address:

Witness QOccupation:
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