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In accordance with
'Sections 8594 &

859 of the Companies
Act 2006.

MRO1

Particulars of a charge

OyeZ

A an

Go online to file this information
www.gov.uk/companieshouse

A fee is payable with thig
Please see 'How to pay'

What this form is for

X What this form is NOT
You may not use this fo
register a charge where
instrument. Use form MR

You may use this form to register
a charge created or evidenced by
an instrument.

SATURDAY

A

08/04/2017 #280
COMPANIES HOUSE

This form must be delivered to the Registrar for registration with
21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be

scanned and placed on the public record. Do not send the original.

Company details

[ [ e ™

Company number | | | - —
Py i |S_|C_|T_,l_ * IT il bggg%mipsle::rir:typmmorin
Company name in full |MISCO UK LIMITED bold black capitals.

| All fields are mandatory unless

specified or indicated by *

Charge creation date rz_ r’q— lro_ r'?

Charge creation date

I |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge.
Name Systemax Netherlands B.V.
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below.

I confirm that there are more than four persons, security agents or
trustees entitied to the charge.

CHFPO41 0616 Version 2.1 MRO1/




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is not a
floating charge) or fixed security included in the instrument,

Brief deécripﬁon

The freehold land shown edged red on the plan of
Title Number NN220803 filed at the Registry and
being Misco UK Limited, Darby Clocse, Park Farm
Industrial Estate, Wellingborough NN8 6XH

Please submit only a short
description, If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the: lines of, “for
more details please refer to the
instrument”.

Please limil the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is nol a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property nol described above? Please tick the appropriate box.

¥l Yes
[0 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

{(J Yes Continue

] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

] Yes
] No

Trustee statement &

You may tick the box if the company named in Section 1 is acting as trustee of the
properly or undertaking which is the subject of the charge.

O

(1) This statement may be filed after

the registration of the charge {use
form MROG).

- i

Signature

Please sign the form here.

Signature

< Lo U

This form must be signed by a person with an interest in the charge.

CHFPO41 066 Version 2.1
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MRO1

Particulars of a charge

B Presenter information

Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Immrme

Company name
B P Collins LLP

Collins House

,32—38 Station Road

lGerrards Cross

I-m:mghamshire

|C€lﬂ\11fRW°ﬂ
TITITI?TITF e

IDXDX 40256 Gerrards Cross

I Telephong

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form.

You have entered the date on which the charge
was crealed.

You have shown the names of persons entitled to
the charge.

You have licked any appropriate boxes in Sections 3, 5,
6,748

You have given a description in Section 4, if appropriate.

O O 0O

O

You have signed the form.
You have enclosed the correct fee.

Please do not send the original instrument; it must be
a certified copy.

ooo0ogd

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £23 is payable to Companies House in
respect of each mortgage or charge filed
On paper.

Make cheques or postal orders payable to
‘Companies House.'

Ewr:ere to send

You may return this form to any Companies House
address. However, for expediency, we advise you to
retum it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Streel,
Belfast, Northem [reland, BT2 8BG.

DX 481 N.R. Belfast 1.

n Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

Ove?

Peterboat Close, London SE10 OPX
www.oyezforms.co.uk

Companies MR01

CHFP041 D616 Version 2.1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 114143
Charge code: SC11 4143 0026

The Registrar of Companies for Scotland hereby certifies that a charge dated
24th March 2017 and created by MISCO UK LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 8th April
2017.

Given at Companies House, Edinburgh on 20th April 2017

SOF ?04&
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THE OFFICIAL SEAL OF THE

CompanieS House REGISTRAR OF COMPANIES




Dated March th 2017

MISCO UK LIMITED
and

SYSTEMAX NETHERLANDS B.V.

THIRD-PARTY LEGAL MORTGAGE OVER PROPERTY
FROM A COMPANY SECURING SPECIFIC LIABILITIES

Postion, . DL TR
Dﬂ.w;‘.;..--9 L{- 2 '-}— "

BP Colins LLP
Nmﬁm -
‘Gomards Cross

SlIBEL

bpcoling|




THISDEEDjsmadethis 2 &  dayof  far b 2017
BETWEEN

1

MISCO UK LIMITED, incorporated and registered in Scofland with company number
5C114143 whose registered office is at Caledonlan Exchange, 192 Canning Street,
Edinburgh, Scotland, EH3 BHE as guarantor and indemnifier (the "Guarantor™)

SYSTEMAX NETHERLANDS B.V. a private limited fiability corporation organised and
existing under the laws of The Netherdands having its corporate seat at Amsterdam, The
Netherlands, having its reglstered address at Herengracht 500, 1017CB Amsterdam, The
Netherlands, registered with the Dutch trade register of the Chamber of Commerce under
67872158 (the "Seller™).

RECITALS
(R)

(8)
(©

(©)

(E)

The Purchaser has certain present and future liabilities to the Seller (and its Affiliates and
Representatives) under the SPA.

The Guarantor owns the Property.

Under the terms of the Guarantee and Indemnity Agreement the Purchaser has agreed to
procure that the Guarantor will provide security in relation to the Guarantesd Obligations.

This deed provides security which the Purchaser has agreed to ensure Is provided fo the
Seller for the liabilities of the Purchaser and also of the Guarantor under the SPA and tha
Guarantee and Indemnity Agreement.

This deed shail be read in conjunction with and shall be subject to the terms of the
Intercreditor Agreement (as defined below). In the event of any conflict between the terms of
this agreement and the terms of the Intercredilor Agreement then the terms of the

Intercreditor Agreement shall prevail.

OPERATIVE PROVISIONS:

1

Definitions and interpretation
1.1 Definitlons
The foflowing definitions apply in this deed:

“Affiliate” maans, with respect to any individual or Enfity, any
other individual or Entity that directly or indirectly
controls, is controlled by, or Is under common
contro} with thatl other Individual or Entity. For
purpesas of this definition, an individual or Entity
“controls” anather individual or Entity if that
individual or Entity possasses, directly or indirectly,
the power to direct the management and policies of
that other individual or Entity, whether through
ownership of voting securities, by Contract or
otherwise and “controlled by" and "under common
control with” have similar meanings.

"Business Day" a day other than a Saturday, Sunday or public
holiday in England when banks in London are open
for business.

"Charged Property" all the assets, property and underteking for the
time being subject to any Security created by this
deed (and references to the Charged Property




"Debtco Security”

"Delegate”

“En“ty”

"Environment"

"Environmental Law”

“Event of Default”

"Guarantee and Indemnity
Agreement”

"Guaranteed Obligations™

“Insurance Policy"

shall include references ta any part of it).

the second ranking legal mortgage over the
Property granted by the Guarantar to HUK 76
Limited;

any person appointed by the Seller or any
Receiver under clause 14 and any person

appointed as attomey of the Sefler, Receiver or -

Delegate.

means any corporation (including any non-profit
corporation), general  partnership, limited
partnership, limited llabilty partnership, joint
venture, estate, trust, company (including any
limited llabllity company, unlimited liability company
or joint stock company) or unincorporated
organisation, works coungil, labour unlon or other
entity.

the natural and man-made environment including
all or any of the following media, namely air, water
and land (including alr within buildings and other
natural or man-made structures above or below the
ground) and any living organisms (including man)
or systems supported by those media.

all applicable laws, statutes, regulations,
secondary legislation, byedaws, common law,
directives, treatles and other measures, judgments
and decisions of any court or tribunal, codes of
practice and guidance notss In so far as they relate
to or apply to the Environment.

means any failure on the part of the Purchaser to
make payment in respect of the Guaranteed
Obligations in accordance with the terms of the
SPA or any failure by the Guarantor to make
payment of any monies due under the Guarantee
and Indemnity Agreement immediately when
demanded by the Seller.

the agreement between the Purchaser, the Seller,
the Guarantar and Systemax Inc entered into on or
about the date of this deed undsr which the
Guarantor has agreed to guarantee the obligations
of the Purchaser arising under the SPA and agrees
to gives security.

all present and future cbligations and liabilities of
the Purchaser under the SPA (including but not
limited to the abllgations under section 7.3) and all
agreements and obligations entered into pursuant
to or in connection with the SPA including sll
money and liabilities of any nature from time to
time due, owing or incurred by the Purchaser and
any and all other obligations of the Purchaser
under those agreements subject always to the
limitations of section 7.4 of the SPA

each contract or policy of insurance effected or

Lt =

T T e T

FECERVS




“Intercred!tor Agreement”

"L.PA 1826"
“Property”

"Purchaser”

"Receiver”

"Representative”

“Rights”

"Secured Liabllitles"”

“Security”

"Security Period”

maintained by the Guarantor from time to time in
respect of the Property.

the intercreditor agreement dated on or around the
date of this deed and made betwesn HUK 76
Limited, Systemax Inc., Systemax Netherlands
B.V., HUK 77 Limited (as the Company) end HUK
77 Limited, Misco UK Limited and Misco Solutions
B.V. (as the Obligors).

the Law of Property Act 1925.

the freehold property owned by the Guarantor
known as the freehold land shown edged with red
on the plan of Tita Number NN220803 filed at the
Registry and being Misco UK Limited, Darby
Close, Park Farm Industrial Estate,
Wellingborough NN8 6XH.

HUK 77 Limited Incorporated and registered in
Engtand with company number 10638680 whose
registered office is at Olympus House, Olympus
Avenue, Leamington Spa, Warwickshire, United
Kingdom, CV34 6BF.

a receiver or a receiver and manager of any or afl
of the Charged Property.

of any party means any officer, director, employee,
attomey, accountant, advisor, agent, equity holder
or lender of or to such party.

any Security or other right or benefit whether
arising by set-off, counterclaim, subrogation,
indemnity, proof in liquidation or otherwise and
whether from contribution or otherwise.

all present and future monies, obligations and
liabilities of either the Purchaser |n respect of the
Guaranteed Obligations or the Guarantor under the
Guarantee and Indemnity Agreement in each case
to the Seller or any Representative or Affillate of
the Seller, whether ectual ‘or contingent and
whether owed jointly or severslly, as principal or
surety or in any other capacity, under or in
connection with the Guarantee and Indemnity
Agreement (including, without limitation, those
arsing under clause 25.3.2), together with all
interest  (including, withoul limiation, default
interest) accruing In respect of those monles,
abligations or liabllities.

any mortgage, charge (whether fixed or floating,
legal or equitable), pledge, lien, assignment by way
of security or other security interest securing any
obligation of any person, or any other agreement
or arangement having a similar effect.

the period starting on the date of this deed and
ending on the date after the expiration of the first
anniversary of the date of this Deed or if at such
date the Seller has made a claim or demand for




1.2

the payment of the Guaranteed Obligations then
the date that is 15 days after the first annlversary
or if procesdings have been commenced by the
Seller on conclusion of such proceedings.

"SPA" the secunties purchase agreement made between
the Purchaser and the Seller and dated the same
daie as this deed.

"VAT" value added tax or any equivalent tax chargeable
in the UK or elsewhere.

Interpretation

In this deed:

121 clause headings shall not affect the interpretation of this deed;

1.2.2 a reference to a person shall include a refarance to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
govemment, state or agency of a state or any association, trust, joint
venture or consortium {(whether or not having separate laga! personality);

123 unless the context otherwise requires, words in the singular shall include
the pluraf and in the plural shall incluede the singular;

124 unless the context otherwise requires, a reference to one gender shall
include a reference to the other genders;

1.2.5 a reference to a party and the Purchaser shall include that party's or the
Purchaser's successors, permitted asslgns and permitted transferees and
this deed shall be hinding on, and enure to the benefit of, the parties to
this deed and their respective personal representatives, successors,
permitted assigns and permitted transferees;

1.26 a refsrence to a statute or statutory provision is a reference to it as
amended, extended or re-enacted from time to ime;

1.2.7 8 reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory
provision;

1.2.8 a reference to writing or written includes fax and email;

1.2.9 an obligation on a party not to do something includes an obligation not to
allow that thing to be done,

1.2.10 a referenca to this deed (or any provision of it) or to any other agreement
or document referred to in this deed is a reference to this deed, that
provision or such other agreament or document as amended (in each
case, other than In breach of the provisions of this deed) from time to
time;

1.2.11 unless the context otherwise reguires, a reference fo a clause is to a
clause of this deed,

1212 any words following the terms Including, includs, In particular, for

example or any similar expression shall be construed as illustrative and
shall not mit the sense of the words, description, definition, phrase or
term preceding those terms;




1.3

1.4

15

1.6

1.2.13 a reference to an amendment includes a novation, re-enactment,
supplement or variation {and amend and amended shall be construed

accordingly);

1.2.14 a reference to assets includes present and future properties,
undertakings, revenues, rights and benefits of every description;

1.2.15 a reference to an awuthorisatlon includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and
resolution;

1.2.16 a reference 1o continulng In relation to an Event of Default means an
Event of Default that has not been remedied or waived:;

1.2.17 a reference to determines or daterminad means, unless the contrary is
indicated, a determination made at the absolute discretion of the person
making it: and

Clawback

If the Seller considers that an amount paid by the Purchaser or the Guarantor In
respect of the Secured Liabiliies is capable of being avoided or otherwise set aside
on the liquidation or administration of the Purchaser or the Guarantor, or otherwise,
then that amount shall not be considered to have been imevocably paid for the
purposes of this deed.

Nature of security over real property
A reference in this deed to a charge or mortgage of or over the Property includes:

1.4.1 all bulldings and fixtures and fittings and fixed plant and machinery thet
are situated on or form part of the Property at any tims;

142 the proceeds of the sale of any part of the Property and any other monies
paid or payable in respect of or [n connection with the Property;

1.4.3 the bensfit of any covenants for title given, or entered into, by any
predecassor In tite of the Guarantor in respect of the Property and any
monies paid or payable In respect of thosa covenants; and

1.4.4 all rights under any licence, agreement for sale or agreement for lease in
respect of the Property.

Law of Property (Miscellaneous Pravisions) Act 1989

For the pusposes of sectiocn 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Guarantee and Indemnity Agreement and of any side letters
between any parties in refation to the Guarantee and Indemnity Agreement are
incorporated into this deed.

Perpetuity period

if the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by section 5{1) of the Perpetulties and
Accumulations Act 2009),

Covenant to pay

241

Covenant to pay

The Guarantor shall, on demand, pay to the Seller and discharge the Secured
Liabilities when they become due,




22 Limited recourse
Notwithstanding any other provision of the Guarantee and Indemnity Agreement, it is
expressly agreed that:
221 the sole recourse of the Seller to the Guarantor under this deed is to the

Guarantor's Interest in the Chargad Property; and

222 the liability of the Guarantor to the Seller pursuant to or otherwise in
connection with the Guarantee and Indemnity Agreement shall be:

2221 limited In aggregate to an amount equal to that recovered as
a result of enforcement of this deed with respect to the
Charged Property, and

2222 satisfied only from the proceeds of sale or other disposal or
realisation of the Charged Property pursuant to this deed.

Grant of security
KR Legal mortgage and fixed charges
As a continuing securlty for the payment and discharge of the Secured Liabilities, the
Guarantor with full title guarantee charges to the Seller:
3.1.1 by way of first legal mortgage, the Property; and
3.1.2 by way of first fixed charge:

3.1.21 all its rights In each Insurance Policy, including all claims, the
proceeds of all claims and all retums of premiums in
connection with each Insurance Policy to the extent not
effectively assigned under clause 3.2;

3.1.22 the benefit of all other contracts, guarantees, appolntments
and warranties relating to the Charged Property and other
documents to which the Guarantor is a party or which are In
its favour or of which it has the benefit relating to any letting,
development, sale, purchase, use or the operstion of the
Charged Property or otherwise relating to the Charged
Property (Including, in each case, but without limitation, the
right to demand and receive all monies whatever payable to
or for its bsnefit under or arising from any of them, all
remedies provided for in any of them or available at law or In
equity In relation to any of them, the right to compel
performance of any of them and all ather rights, interests and
benefits whatever accruing to or for its benefit arising from
any of them); and

3.1.2.3 all authorisations (statutory or otherwise) held or reguired in
connhection with the Guarantor's business camied on at the
Proparty or the use of any Charged Property, and all rights in
connection with them. :

3.2 Assignment

As a continulng security fer the payment and discharge of the Secured Liabllitles, the
Guarantor with full title guarantee assigns fo the Seller absolutely, subject to a
proviso for reassignment on irrevocable discharge in full of the Secured Liabilities afl
its rights In each Insurance Palicy, Including all claims, the proceeds of all claims and
all retums of premiums in connection with each Insurance Policy provided that
nothing in this clause 3.2 shall constitute the Seller as mortgagee In possession.
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4 Perfection of security

4.1 Registration of legal mortgage at the Land Registry

The Guarantor consents to an application being made by the Seiler to the Land

Registrar for the following restriction in Form P to be reglstared against its tile to the

Property:

"No disposition of the registered estate by the proprietor of the registered estate, or

by the proprietor of any registered charge, not being a charge registered before the

entry of this restriction, is to be registered withoul a written consent signed by the
proprietor for the time being of the charge dated 24 March 2017 in favour of

SYSTEMAX NETHERLANDS BV referred to in the charges register or thair

conveyancer.”

5 Llabllity of the Guarantor and Seller's protections
51 Liability not discharged

The Guarantor's liability under this deed in respect of any of the Secured Liabilities

shall not be discharged, prejudiced or affectad by:

511 any intermediate payment, setlement of account or discharge in whole or
in part of the Secured Liabilities;

51.2 any variation, extension, discharge, compromise, dealing with, exchange
or renewal of any right or remedy that the Seller may now or after the
date of this deed have from or against the Purchaser, the Guarantor or
any other person in connection with the Secured Llabifities;

513 any act or omission by the Seller or any other person in taking up,
perfecting or enforcing any Security, indemnity, or guarantee from or
against the Purchaser, the Guarantor or any other person;

514 any grant of time, indulgence, waiver or concession to the Purchaser, the
Guaranter or any other person;

5.1.5 any insolvency, bankruptcy, Hquidation, administration, winding-up,
incapacity, limitation, disability, the discharge by operation of law, or any
change In the constitution, name or style of the Purchaser, the Guarantor
ar any other person;

516 any invalidity, lllegality, unenforceability, imegularity or frustration of any
actual or purported obligation of, or Security held from, the Purchaser,
the Guarantor or any other person in connection with the Secured
Liabilitias;

51.7 any claim or enforcement of payment from the Purchaser, the Guarantor
or any other person; or

518 any other act or omission that would not have discharged or affected the
liabllity of the Guaranter had It been a princlpal debtor or by anything
done or omitted by any person which, but for this provision, might operate
to exonerate or discherge the Guarantor or otherwise reduce or
extinguish Its llability under this deed.

5.2 Immediate recourse

The Guarantor walves any right it may have to require the Seller;

8.2.1 to take any action or obtain judgment in any court against the Purchaser
or any other person;




53

5.2.2 to make or file any clalm in & bankniptcy, liquidation, administration or
insotvency of the Purchaser or any other person; or

523 to make demand, enforce or sesk to enforce any clalm, right or remedy
against the Purchaser or any other person,

before taking steps to enforce any of its rights or remedies under this deed.
Non-competition

Except as set out in and contemplated by the Intercreditor Agreement, the Guarantor
warrants to the Seller that it has not taken or received, and shall not take, exercise or
receive the benefit of any Rights from or against the Purchaser, its liquidator, an
administrator, co-guarantor or any cther person in connection with any liability of, or
payment by, the Guarantor under this deed but:

5.3.1 if any of the Rights is taken, exercised or received by the Guarantor,
those Rights and all monles at any time received or heid in respect of
those Rights shall be held by the Guarantor on trust for the Seller for
application in or towards the discharge of the Secured Liabilities under
this deed in accordance with the terms of the Intercreditor Agreement;
and

53.2 on demand by the Seller, the Guarantor shall promptly transfer, assign or
pay to the Seller all Rights and all monies from time to time held on trust
by the Guarantor under this clause 5.3 in accordance with the tarms of
the Intercreditor Agreement.

Representations and warrantles

6.1

6.2

6.3

6.4

Times for making representations and warrantles

The Guarantor mskes the representations and wamanties set out In this clause 6 to
the Seller on the date of this deed and the representations and wamanties contained
in clause B are deemed to be repeated on each day of the Security Period with
reference to the facts and circumstances existing at the time of repetition.

Due incorporation

The Guarantor:

6.2.1 is a duly Incorporated limited liability company validly existing under the
law of its Jurisdiction of incorporation; and

6.2.2 has the powaer to own its assets and cairy on Its business as it is being
conducted.

Powers

8.3.1 The Guarantor has the power to enter into, deliver and perform and has

taken all necessary action to authorise its entry into, delivery and
performance of this deed and the transactions contemplated by It.

6.3.2 No Iimit on Its powers will be exceeded as a result of the entry into of this
deed.
Non-contravention

The entry Into and performance by the Guarantor of, and the transactions
contemplated by, this deed do not and will not contravena or conflict with:

6.4.1 its constitutional documents;
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6.5

6.6

6.7

6.8

8.9

6.10

6.1

6.12

6.4.2 any agreement or instrument binding on It or its asssets or constitute a
default or termination event (however described} under any such
agreement or instrument; or

6.4.3 any law or regulation or judicial or official order applicable to it

Binding obligations

6.5.1 the Guarantor’s obligations under this deed are lega), valid, binding and
enforceable; and

6.5.2 this deed creates:

6.5.2.1 valid, legally binding and enforceable Security for the
obligations expressed to be secured by it; and

6.5.2.2 subject to registration in accordance with the Campanies Act
2006 and, in the case of real property, registration at the
Land Registry, perfected Security over the assets expressed
to be subject to Security in It,

in favour of the Seller, having the priority and ranking expressed to be
created by this deed and ranking ahead of all (if any) Security and rights
of third parties, except those preferred by law.

No litigation

No litigation, arbltration, administrative proceedings or investigations are taking place,
pending or, to the Guarantor's knowledge, threatened against it, any of its directors or
the Charged Property.

Ownership of Charged Property

The Guarantor is the sole legal and beneficial owner of the Charged Property and has
good and marketable title to the Property.

No Security

The Charged Property Is free from any Security other than the Security created by
this deed and the Debtco Security.

No adverse clalms

The Guarantor has not received, or acknowledged notice of, any adverse claim by
any person in respect of the Charged Property or any interest in it.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatever that materially and adversely affect the Charged Property.

No breach of laws

There is no breach of any law or regulation, that materially and adversely affects the
Charged Property.

No interferance in snjoyment

No facility necessary for the enjoyment and use of the Charged Property is subject to
terms entitling any person to terminate or curtail its use.
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6.13

6.14

6.156

6.16

No overriding Interests

Nothing has arisen, has been created or is subsisting that would be an overriding
interest in the Property.

Nao prohibitlons or breaches

There is no prohibition on the Guarantor assigning Its rights in any of the Charged
Property referred {o in clause 3.2 and the entry into of this deed by the Guarantor
does not and will not constitute a breach of any policy, agreement, document,
instrument or abligation binding on the Guarantor or its assets.

Environmental compllance

The Guarantor has, at all {imes, complied in all material respects with alfl applicable
Environmental Law.

Avoldance of security

No Security expressed to be created under this deed is liable to be avoided, or
otherwise set aside, on the liquidation or adminlstration of the Guarantor or otherwise.

Ganeral covenants

7.1

7.2

7.3

Negative pledge and disposal restrictions

The Guarantor shall not at any time, except with the prior written consent of the
Sallar:

711 create, purport to create or permit to subsist any Security on, or in
relation to, any Charged Property cther than any Security created by this
deed and the Debtco Security;

7.1.2 sell, assign, transfer, part with possession of or otherwise dispose of in

any manner {or purport to do so) all or any part of, or any interest in, the
Charged Property; or

7.1.3 create or grant (or purport to create or grant) any interest In the Charged
Property in favour of a third party.

Preservation of Charged Property

The Guarantor shall not do, or permit to be done, any act or thing that would or might
depreciate, Jeopardise or otherwise prejudice the security held by the Seller or
matedally diminish the value of any of the Charged Property or the effectiveness of
the security created by this dead.

Compliance with laws and regulations

7.31 The Guarantor shall not, without the Seller's prior written consent, use or
permit the Charged Property to be used in any way contrary to law.

7.32 The Guarantor shall:
73.21 comply with the requirements of any law or regulation

relating to or affecting the Charged Property or the usse of it
or any part of It;

7.3.22 obtain, and promptly renew from time to time, and comply
with the tems of all authorisations that are required in
connection with the Charged Property or its use or that are
necessary to preserve, maintain or renew any Charged
Property, and
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7.4

7.5

7.6

1.7

7323 promptly effect any maintenance, modifications, alterations
or repairs to be effected on or in connection with the Charged
Property that are required to be made by it under any law or
regulation.

Enforcement of rights
The Guarantor shall use its best endeavours to:

7.4.1 procure the prompt observance and performance by the relevant
counterparty to any agreement or arrangement with the Guarantor and
forming part of the Charged Property of the covenants and other
obligations imposed on such counterparty; and

7.4.2 enforce any rights and institute, continue or defend any proceedings
relating to any of the Charged Property that the Seller may require from
time to time.

Notice of misrepresentations and breaches

The Guarantor shall, promptly on becoming aware of any of the same, give the Seller

notice in writing of:

7.5.1 any representation or warranty set out In this deed that Is incomect or
misleading in any materal respect when made or deemed to be
repeated; and

7.52 any breach of any covenant set out In this deed.

Ranking of obligations

Subject to the terms of the Intercredilor Agreement, the Guarantor's payment
obligations under this deed will, at all times, rank in ali respects in priority to all its
other indebtedness, other than indebtedness preferred by operation of law In the
event of its winding-up.

Authorisations

The Guarantor shall obtain all consents and authorisations necessary (and do all that
is needed to malntain them in full force and effect} under any law or regulation of its
jurisdiction of incorporation to enable it to perform its obligations under this deed and
to ensure the legality, validity, enforceabiiity and admissibility in evidence of this deed
in its jurisdiction of incorporation.

Property covenants

8.1

8.2

Repair and maintenance

The Guaranter shall keep all premises, and fixtures and fittings on the Property, in
good and substantlal repalr and condition and shall keep all premises adequately and
properly painted and decorated and replace any fixtures and fitings which have
become wom cut or otherwise unfit for use with others of a like nature and equal

value
No alterations
8.2.1 The Guaranter shall not, without the prior written consent of the Seller:

B.21.1 pull down or remove the whole or any part of any building
forming part of the Property nor permit the same to occur; or

821.2 meake or permit to be made any material alterations to the
Property or sever or ramove or permht fo be severed or




8.3

8.4

removed any of its fixtures or fittings (except to make any
necessary repairs or renew or replace the same In
accordance with clause 8.1).

8.2.2 The Guarantor shall promptly glve notice to the Seller if the premises or
fixtures or fittings forming part of the Property are destroyed or damaged.
Development restrictions

The Guarantor shall not, without the prior written consent of the Seller;

8.3.1

832

Insurance

8.4.1

842

84.3

84.4

make or, in so far as It is able, permit others to make any application for
planning permission or development consent in respect of the Propenty;
or

carry out or permmit or suffer to be camied out on the Property any
development (as dafined in sach of the Town and Country Planning Act
1290 and the Planning Act 2008} or change or permit or suffer to be
changed the use of the Property.

The Guarantor shall insure and keep the Charged Property against:

8.4.1.1 loss or damage by fire or terrarist acts, including any third
party lizbility arising from such acts;

8412 other risks, perils and contingencles that would be insured
against by reasonably prudent persons carmying on the same
class of business as the Guarantor; and

8.41.3 any other risk, perils and contingencies as the Sellar may
reasonably require.

Any such insurance must be with an insurance company or underwriters
and on such terms as are reasonably acceptable to the Seller and must
include property owners’ public liabllity and third party liablility insurance
and be for not less than the replacement value of the relevant Charged
Property (meaning in the case of any premises on the Property, the total
cost of entirely rebuilding, reinstating or replacing the premises in the
event of thelr being destroyed, together with architects’, surveyors',
engineers' and other professicnal fees and charges for shoring or
propping up, demolition, site clearance and reinstatement with adequate
allowanca for inflation) and loss of rents payable by the tenants or other
occupiers of the Property for a period of at least three years, including
provision for increases In rent during the perod of insurance.

The Guarantor shall, if requested by the Seller, produce to the Seller
each policy, certificate or cover note relating to any insurance required by
clause 8.4.1.

The Guarantor shall, if requested by the Seller, procure that a note of the
Seller's interest is endorsed on each Insurance Policy (other than public
liability and third party llability insurances) maintsined by it or any person
on its behalf In accordance with clause 8.4.1 but without the Ssller having
any liabllity for any premium in relation to those Insurance Policies unless
it has expressly and specifically requested to bs mada liable in respect of
any increase In premium or unpald premium in respect of any Insurance
Policy.
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8.5

8.6

8.7

8.8

Insurance premiums

The Guarantor shall:

8.5.1 promptly pay all premiums In respact of each Insurance Policy and do all
other things necessary 1o keep that policy in full force and effect; and

8.5.2 {if the Sellar so requires)} give to the Seller copies of the receipts for all
premlums and other payments necessary for effecting and keeaping up
each Insurance Policy.

No Invalidation of Insurance

The Guarantor shall nct do or omit to do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any Insurancs Policy.

Proceeds from Insurance Policles

All monles payable under any Insurance Policy at any time (whether or not the
security constituted by this deed has become enforceable) shall:

8.71 be paid immediately to the Seller;

8.7.2 if they are not paid directly to the Seller by the insurers, be held, pending
such payment, by the Guarantor as trustae of the same for the benefit of

the Seller; and

8.7.3 at the option of the Seller, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Secured

Liabilities.
Leases and licences affecting the Property

The Guarantor shall not, without the prior written consent of the Seller {which
consent, in the case of clause 8.8.4, is not to be unreasonably withheld or delayed in
circumstances in which the Guaranter may not unreascnably withhold or delay its
consentO:

8.8.1 grant any licence or tenancy affecting the whole or any part of the
Property, or exerclse the statutory powers of leaslng or of accepting
surrenders under section 99 or section 100 of the LPA 1925 (or agree to
grant any such licence or tenancy, or agree to exercise the statutory
powers of leasing or of accepting surrenders under section 89 or section
100 of the LPA 1925);

8.82 in any other way dispose of, accept the surender of, surrender or create
any legal or equitable esiate or interest in the whole or any par of the
Property (or agree to dispose of, accept the sumender of, surrender or
create any legal or equitable estate or interast in the whole or any part of

the Property);

8.8.3 let any person [nto occupation of or share occupation of the who'e or any
part of the Property; or

8.8.4 grant any consent or licence under any lease or licence affecting the
Property.

No restrictive obligetions

The Guarantor shall not, without the prior written consent of the Seller, enter into any
onerous or restrictive obligations affecting the whole or any part of the Property or




8.10

8.1

8.12

8.13

8.14

8.15

create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of the Property.

Proprietary rights

The Guarantor shall procure that no person shall become entitted to assert any
propristary or other like right or interest over the whole or any part of the Property,
without the prior written consent of the Seller.

Compliance with and enforcement of covenants

The Guarantor shall:

8.11.1 observe and perform all covenants, stipulations and conditions to which
the Property, or the use of i, is or may be subject and (if the Seller so
requires) produce to the Seller evidence sufficient to satisfy the Seller
that those covenants, stipulations and conditions have been observed

and performed; and

8.11.2 diligently enforce all covenants, stipulations and conditions benefiting the
Property and shall not {and shall not agree to) waive, release or vary any
of the same.

Notices or clalms relating to the Property
8.12.1 The Guarantor shall:

B.12.1.1 give full partlculars to the Seller of any notice, order,
direction, designation, resolution, application, requirement or
proposal given or made by any public or lecal body or
authority (a Notice) that specifically applies to the Property,
or to the locality in which it is situated, within seven days
after becoming aware of the relevant Notice; and

B.12.1.2 (i the Seller so requires) Immediately, and at the cost of the
Guarantor, take all reasonable and necessary steps tfo
comply with any Notice, and make, or join with the Seller in
making, any abjections or representations in respect of that
Notice that the Seller thinks fit.

8.12.2 The Guaraenter shall give full particulars to the Seller of any claim, notice
or other communication served on it in respect of any alleged breach of
any Environmental Law relating to the Property.

Payment of outgolngs

The Guarantor shall pay (or procure payment of the same) when due all charges,
rates, taxes, duties, assessments and other outgoings relating to or Imposed on the

Property or on its occupier.
Environment

The Guarantor shall in respect of the Property comply in all material respects with all
the requirements of Environmental Law.

Conduct of business on Property

The Guarantor shall carry on its trade and business on those parts (if any) of the
Property as are used for the purposes of trade or business in accordance with the

. standards of good management from time to time cument in such trade or business.




8.16

8.17

Inspection

The Guarantor shall permit the Seller, any Receiver and any person appointed by
either of them to enter on and inspect the Property on reasonabie prior notice.

VAT option to tax
The Guarantor shall not, without the prior written consent of the Seller:
8.171 exercise any VAT opfion to tax in relation 1o the Property; or

8.17.2 revoke any VAT option to tax exercised, and disclosed to the Seller in
writing, before the date of this deed.

Powers of the Sellar

8.1

9.2

9.3

9.4

Power to remedy

9.1.1 The Seller shall be entitied (but shall not be obliged) to remedy, at any
tims, a breach by the Guarantor of any of its obligatians contained in this
deed.

9.1.2 The Guarantor frrevocably authorises the Seller and its agents to do all

things that are necessary or desirable for that purpose.

9.1.3 Any monies expended by the Seller in remedying a breach by the
Guarantor of its abligations contained in this deed shall be reimbursed by
the Guarantor to the Seller on a full Indemnity basis and shall carry
interest in accordance with clause 16.1.

8.14 In remedying any breech in accordance with this clause 9.1, the Seller,
its agents and their respective officers, agents and employees shall be
entitled to enter onto the Property and to take any action as the Seller
may reasonably consider necessary or desirable including, without
limltation, carrying out any repairs, other works or development.

Exercise of rights

The rights of the Seller under clause 9.1 are without prejudice to any other rights of
the Seller under this deed. The exercise of any rights of the Seller under this deed
shali not make the Seller liable to account as a mortgagee In possession.

Seller has Recslver's powers

To the extent pemmitted by law, any right, power or discretion conferred by this deed
on a Raceiver may, after the security constituited by this deed has become
enforceable, be exercised by the Seller in refation to any of the Charged Property
whether or not it has taken possesslon of any Charged Property and without first
appointing a Recelver or notwithstanding the appointment of a Receiver.

Conversion of currency

9.4.1 For the purpose of, or pending, the discharge of any of the Secured
Liabilltes, the Seller may convert any moniss received, recovered or
redlised by it under this deed {including the proceeds of any previous
conversion under thls clause 9.4) from their existing cumencies of
denomination into any other currencias of denomination that the Seller

may think fit.

0.4.2 Any such conversion shall be effected at the then prevaliling spot selling
rate of exchange for such other currency against the existing currency.
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1

8.5

8.6

043 Each reference in this clause 9.4 to a curency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency.

New accounts

8.5.1 f the Seller receives, or Is deemed to have received, notice of any
subsequent Security or other interest, affecting all or part of the Charged
Property, the Seller may open a new account for the Guarantor in the
Seller's books. Without prejudice to the Seller's right to combine
accounts, no money pald to the credit of the Guarantor in any such new
account shall be appropriated towards, or have the effect of discharging,
any pari of the Secured Liabilities.

9.5.2 If the Seller does not open a new account immediately on receipt of the
notice, or deemed notice, referred to in clause 9.5.1, then, unless the
Seller gives express written notice to the contrary to the Guarantor, all
payments made by the Guarantor to the Seller shall be treated &s having
been credited to a new account of the Guarantor and nat as having been
appliad in reduction of the Secured Liabilifies, as from the time of receipt
or deemed recelpt of the relevant notice by the Seller.

Indulgence

The Seller may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any persen not being ‘a party to this deed
{whether or not any person is jointly liable with the Guarantor) in respect of any of the
Secured Liabilities or of any other securlty for them without prejudice either to this
deed or to the liability of the Guarantor for the Sacured Liabilitias.

When security becomes enforceable

10.1

10.2

Security becomes enforceable an Event of Dafault

The security constituted by this deed shall become immediately enforceable if an
Event of Default occurs.

Discretion

After the security constituted by this deed has become enforceable, the Seller may, in
its absolute discretion but subject always to the terms of the Intercreditor Agreement,
enforce ali or any part of that security at the timss, in the manner and on the terms it
thinks fit, and take possassion of and hold or dispose of all or any part of the Charged

Property.

Enforcement of security

1.1

Enforcement powers

1111 The power of sale and other powers conferred by section 101 of the LPA
1925 (as varied or extended by this deed) shall, as between the Seller
and a purchaser from the Seller, arise on and be exercisable at any time
after the execution of this deed, but the Seller shall not exercise such
power of sale or other powers until the security constituted by this deed
has become enforceable under dlause 10.1.

11.1.2 Section 103 of the LPA 1925 does not apply to the security constituted by
this deed.
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1.2

11.3

114

11.5

11.6

Extension of statutory powers of leasing

The statutory powers of leasing and accepling surrenders conferred on mortgagees
under the LPA 1925 and by any other statute are extended so as to authorise the
Seller and any Receiver, at any time after the security constituted by this deed has
become enforceable, whether in its own name or in that of the Guarantor, to:

11.2.1 grant a lease or agreement for lease;
11.2.2 accept surrenders of leases; or

11.23 grant any option in respect of the whole or any part of the Property with
whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Guarantor and on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender) as the Seller or Receiver thinks fit, without the nesd
to comply with any of the restrictions imposed by sections 89 and 100 of the LPA
1925,

Prior Security

11,31 At any time after the security constituted by this deed has become
enforceable, or after any powers conferred by any Security having priority
to this deed shall have become exercisable, the Seller may:

11.3.1.1  redeem that or any other prior Security;
11.3.1.2  procure the transfer of that Securily {o itself; and

11.3.1.3 setfle and pass any account of the holder of any prior
Security.

11.3.2 The setlement and passing of any such account shall be, in the absence
of any manifest ermor, conclusive and binding on the Guarantor. All
monies paid by the Seller to an encumbrancer in settlement of any of
those accounts shall be, as from its payment by the Seller, due from the
Guarantor to the Seller on current account and be secured as part of the
Secured Liabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Ssller, any Receiver or
Delegate shall be concemed to enquire:

11.41 whether any of the Secured Liabilities have become due or payable, or
remaln unpald or undlscharged;

11.4.2 whether any power the Seller, a Racaiver or Delegate is purporting to
exercise has become exercisable or is properly exercisable; or

11.4.3 how any money paid to the Seller, any Recelver or any Delegate Is to be
applied.

Privileges

Each Receiver and the Seller is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

Neither the Seller, any Receiver nor any Defegate shall be liable, by reason of
entering into possession of the Charged Property or for any other reason, to account
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11.7

11.8

as morigagee In possassion in respect of all or any of the Charged Property, nor shall
any of them be liable for any loss on realisation of, or for any act, neglect or defauft of
any nature in connection with, all or any of the Charged Property for which a
mortgagee in possession might be liable as such.

Relinquishing possession

If the Seller, any Receiver or Delegate enters into or takes possession of the Charged
Property, it or he may at any time refinquish possession.

Conclusive discharge to purchasers

The receipt of the Seller or any Recsiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged
Property or in making any acquisition in the exercise of their respective powers, the
Selter, every Receiver and Delegate may do so for any consideration, in any manner
and on any terms that it or he thinks fit.

Recelvers

121

122

123

124

125

12.8

Appointment

At any time after the security constituted by this deed has become enforceable, or at
the request of the Guarantor, the Seller may, without further notice, appoint by way of
deed, or otherwise in writing, any one or more person or persons to be a Receiver of
all or any part of the Charged Property.

Removal

The Seller may, without further notice (subject to section 45 of the Insolvency Act
1886), frem time to time, by way of deed, or otherwise in writing, remove any
Receiver appointed by it and may, whenever it thinks fit, appolnt a new Recalver in
the place of any Receiver whose appointment may for any reason have ferminated.

Remuneration

The Seller may fix the remuneration of any Recelver appointed by it without the
restrictions contained in sectlon 109 of the LPA 1925 and the remunsration of the
Receiver shall be a debt secured by this deed, to the extent not otherwise
discharged.

Power of appointment additional to statutory powers

The power to appoint a Recelver conferred by this deed shall be in addition to all
statutory and other powers of the Seller under the Insolvency Act 1886, the LPA 1825
or otherwise, and shall be exercisgble without the restrictions centained in sections
103 and 100 of the LPA 1925 or otharwise.

Power of appointment exercisable desplte prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Seller despite any prior appointment in respect of
all or any part of the Charged Property.

Agent of the Guarantor

Any Receiver appointad by the Seller under this deed shall be the agent of the
Guarantor and the Guarantor shall be solely responsible for the contracts,
engagements, acts, omlsslons, defaults, losses and remuneration of that Receiver
and for liabilittes incurred by that Receiver. The agency of each Recelver shafl
continue until the Guarantor goes Into liquidation and after that the Receiver shall act
as principal and shall not become the agent of the Seller.
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Powers of recelver

13.1

13.2

13.3

134

13.5

" 138

13.7

13.8

13.0

Powers additional to statutory powers

13.11 Any Receiver appointed by the Seller under this deed shall, in addition to
the powers conferred on him by statute, have the powers set out in
clause 13.2 to clause 13.20.

13.1.2 If there is more than one Receiver holding office at the same time, each
Recsiver may (unless the document appointing him states otherwise)
exercise all of the powers conferred on a Receiver under this deed
individually and to the exclusion of any other Recelver.

131.3 Any exercise by a Recelver of any of the powers glven by clause 13 may
be on behalf of the Guarantor, the directors of the Guarantor or himself.

Repair and develop the Property

A Recsiver may undertake or complete any works of repair, alteration, bullding or
development on the Property and may apply for and maintain any planning
permission, development consent, building reguletion approval or any other
permission, consent or licence to carry out any of the same.

Grant or accept surrenders of leases .

A Receiver may grant, or accept, surrenders of any leases or tenancies affacting the
Property on any terms and subject to any conditions that he thinks fit.

Employ parsonnel and advisers

A Reaceiver may provide services and employ, or engage, any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers
on any terms and subject fo any conditions that he thinks fit. A Receiver may
discharge any such person or any such person appointed by the Guarantor.

Mzke and revoke VAT options to tex

A Receiver may make, exercise or revoke any VAT opticn to tax that he thinks fit.

Charge for remunaration

A Recelver may charge and receive any sum by way of remuneration (in addition to
all costs, charges and expenses incumred by him) that the Seller may prescribe or
agree with him.

Realise Charged Property

A Recelver may collect and get in the Charged Property or any part of it in respect of
which he is appointed and make any demands and take any proceedings as may
seem expedient for that purpose, and take possession of the Charged Property with
like rights.

Manage or reconstruct the Guarantor’s business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur In carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Guarantor camied out at the Property.

Dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged
Property, grant any other interest or right over, sell, assign or lease {or concur in
granting options and licences over all or any part of the Charged Property, granting




13.10

13.11

13.12

13.13

13.14

13.15

13.18

13.17

13.18

13.18

~

any other interest or right over, selling, assigning or teasing) all or any of the Charged
Property in respect of which he is appointed for such consideration and in such
manner (including, without limitation, by public auction or private sale) and generally
on any terms and conditions that he thinks fit. A Receiver may promote, or concur in
promoting, a company to purchase the Charged Property to be disposed of by him.

Sever fixtures and fittings

A Receiver may sever end se!l separately any fixtures or fittings from the Property
without the consent of the Guarantor.

Give valid receipts

A Recelver may give valid receipts for all monies and execute all assurances and
things that may be proper or desirahle for realising any of the Charged Proparty.

Make settlements

A Recelver may make any amangemant, settlement or compromise between the
Guarantor and any other person that he may think expadient.

Bring proceedings

A Receiver may bring, prosecute, enforce, dsfend and abandon all actions, suits and
proceedings in relation to any of the Charged Property that he thinks fit.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 16.2,
effect with any Insurer any policy of insurance either in lieu or satisfaction of, or In
addition to, the insurance required to be maintained by the Guarantor under this
deed.

Powers under LPA 1925

A Recaiver may exarcise all powers provided for [n the LPA 1925 in the same way as
if he had been duly appointed under the LPA 1925 and exercise all powers provided
for an administrative receiver in Schedule 1 to the Insolvency Act 1686,

Borrow

A Recsiver may, for any of the purposes authorised by this clause 13, raise money by
borrowing from the Seller (or from any other person) either unsecured or on the
sacurity of all or any of the Charged Property in respect of which he is appointed on
any terms that he thinks fit (including, if the Seller consents, terms under which that
Security ranks in priority to this deed).

Redeem prior Security
A Receiver may redeem any prior Security and setile and pass the accounts to which
the Security relates. Any accounts so setied and passed shall be, in the absence of

any manifest eror, conclusive and binding on the Guarantor, and the monies so paid
shall be deemed 1o be an expense properly incurred by the Recelver.

Delegation
A Recelver may delegate his powers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and
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15

13.20

things, as an absolute beneficlat owner could exercise or do in the ownership and
management of all or any part of the Charged Property.

Incidental powers
A Receiver may do any other acts and things that he:

13.20.1 may consider desirable or necessary for realising any of the Charged
Property;

13.20.2 may consider incidental or conducive to any of the rghis or powers
conferred on a Recelvar under or by virlue of this deed or law; or

13.203 lawfully may or can do as agent for the Guarantor.

Delegation

14.1

14.2

143

Delegation

The Seller or any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, pawer, authority or discretion
conferred on it by this deed (including the power of attorney granted under clause
18.1).

Terms

The Seller and each Receiver may make a delegation on the terms and conditions
(including the power 1o sub-delegate) that it thinks fit,

Liablity

Naither the Seller nor any Recaiver shall be in any way liable or responsible to the
Guarantor for any loss or liability arising from any act, defaull, omission or misconduct
on the part of any Delegate.

Application of proceeds

15.1

15.2

Order of application of proceeds

All monles received by the Seller, a Recelver or a Delegate under this deed after the
security constituted by this deed has become enforceable (other than sums received
under any !nsurance Policy), shall (subject to the claims of any person having prior
rights and by way of variation of the LPA 1925) be applied in the following order of
priofity:

15.1.1 in or towards payment of or provision for all costs, charges and expenses
Incurred by or on behalf of the Seller {and any Receiver, Delegate,
attomey or agent appointed by it) under or in connection with this deed
and of all remuneration due to any Receiver under or in connection with
this deed;

15.1.2 in or towards payment of or provision for the Secured Liabilities in any
order and manner that the Seller determines; and

16.1.3 in payment of the sumplus {f any) to the Guarantor or other person
entitled to it.

Appropriation

Neither the Seller, any Recelver nor any Delegate shall be bound (whether by virtue
of section 108(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards Interest rather than principal or
otherwlise in any particular order between any of the Secured Liabllities.

S 3k g




16.3

Suspense account

After the Charge becomes enforceable all monies received by the Seller, a Receiver
or a Delegate under this deed (other than sums received under any Insurance Policy
that are not going to be applied in or towards discharge of the Secured Liabilities), in
accordance with the terms of the Intercreditor Agreement:

15.3.1 may, at the discretion of the Seller, Receiver or Delegate, be credited to
any suspense or securities realised account;

16.3.2 shall bear interest, if any, at the rate agreed in writing between the Seller
and the Guarantor; and

15.3.3 may be held in that account for so long as the Seller, Receiver or
Delegate thinks fit.

16 Costs and indemnity

16.1

16.2

Costs

The Guarantor shall, within five Business Days of demand, pay to, or reimburse, the
Seller and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes
and liabilities of any kind (including, without limitation, legal, printing and out-of-pocket
expenses) Incurred by the Seller, any Receiver or any Delegate in connection with:

16.1.1 this deed or the Charged Property;

16.1.2 taking, holding, protecting, perfecting, preserving or enforcing {(or
attempting to do so) any of the Seller's, a Receiver’s or a Delegate's
rights under this deed; or

16.1.3 taking proceedings for, or recovering, any of the Secured Liabllities,

together with interest, which shall accrue and be payable {without the need for any
demand for payment being mads) from the date on which the relevant cost, charge,
expense, tax or liabllity arose until full discharge of that cost, charge, expense, tax or
liability (whether before or after judgment, liquidation, winding-up or administration of

the Guarantor).

indemnity

16.2.1 The Guarantor shall indemnify the Seller, each Receiver and eath
Delegate, and their respective employees and agents against all
liabllities, costs, expenses, damages and losses {Incuding but not limited
o any direct, Indirect or consequential losses, loss of profil, ioss of
reputation and all imterast, penalties and legal costs (calculated on a full
indemnity basls) and ali other professlonal costs and expenses) suffered
or incurred by any of them arising out of or In connection with:

16.2.11 the exercise or purported exercise of any of the rights,
powers, authorities or discretions vestad In them under this

deed or by law in respect of the Charged Property;

16.2.1.2  taking, holding, protecting, perfecting, preserving or enforcing
(or attempting to do so) the security constituted by this deed;

or

16.21.3  any default or delay by the Guarantor in performing any of its
obligations under this deed.
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18

19

18.2.2 Any past or present employee or agent may enforce the terms of this
clause 16.2 subject to and in accordance with the provisions of the
Contracts {(Rights of Third Parties) Act 1999.

Further assurance
17.1  Further assurance

The Guarantor shall, at its own expense, take whatever gction the Seller or any Receiver may
reasonably require for:

17.1.1 creating, perfecting or protecting the security intended to be created by
this deed;

17.12 facilitating the realisation of any of the Charged Property; or

17.1.3 facilitating the exercise of any right, power, authority or discration
exercisable by the Seller or any Receiver in respect of any of the
Charged Praperty,

including, without limitation (if the Seller or Recelver thinks it expedlent) the execution of any
transfer, conveyance, assignment or assurance of all or any of the assets forming part of (or
intended to form part of) the Charged Property (whether to the Seller or to its nomines) and
the giving of any netice, order or direction and the making of any reglstration.

Power of attorney
18.1  Appointment of attorneys

By way of security, the Guarantor imevocably appaoints the Seller, every Receiver and
every Delegate separately to be the attomey of the Guarantor and, In lts name, on its
behalf and as its act and deed, {o execute any decuments and do any acts and things
that:

18.1.1 the Guarantor is required to execute and do under this deed; or

18.1.2 any attorney deems proper or desirable in exerclsing any of the rights,
powers, authorities and discretions conferred by this deed or by law on
the Seller, any Receiver or any Delegate.

18.2 Ratification of acts of attomeys

The Guarantor ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attomeys may do in the proper and lawful exercise, or purported exercise,
of all or any of the rights, powers, authorities and discretions referred to in clause
18.1.

Release
19.1 Release

Subject to clause 25.3, on the expiry of the Security Period (but not otherwise), the Seller
shall, at the request and cost of the Guarantor, take whatever action is nacessary to:

19.1.1 release the Charged Property from the security constituted by this deed;
and

19.1.2 reassign the Charged Property to the Guarantor.
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Assignment and transfer

201

20.2

Assignment by Seller

20.1.1

201.2

At any time, without the consent of the Guarantar, the Seller may assign
or transfer any or ali of its rights and obligations under this deed provided
that any such person {o whom the rights or obligations are assigned or
transferred shall also agree in writing to comply with the terms of the
Intercreditor Agreement.

The Ssller may disclose to any actual or proposed assignee or transferee
any Information In its possession that relates to the Guarantor, the
Charged Property and this deed that the Ssller considers appropriate.

Assignment by Guarantor

The Guaranior may not assign any of its rights, or transfer any of its rights or
obligations, under this deed.

Amendments, walvers and consaents

211  Amendments
No amendment of this deed shall ba effactive unless it is in wriling and signed by, or
on behalf of, each party (or its authorised representative),

21.2  Walvers and consents

21.2.1 A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if glven in writing by the walving or
consenting party and shall not be deemed a waiver of any other breach
or default. It only applies in the cicumstances for which it is given and
shall not prevent the party giving it from subsequently relying on the
relevant provision.

21.2.2 A fallure or delay by a party to exercise any right or remedy provided
under this deed or by law shall not constitute a waivar of that or any other
right or remedy, prevent or restrict any further exercise of that or any
other right or remedy or constitute an election to affirm this deed. No
single or partial exercise of any right or remedy provided under this deed
or by law shell prevent or restrict the further exarcise of that or any other
right or remedy. No election to affirm this deed by the Seller shall be
effective unless It [s in writing.

213 Rights and remedles
The rights and remedies provided under this desd are cumutative and are in addition
to, and not exclusive of, any rights and remedies provided by law.

Severance

i any provision {or part of a provisien) of this deed is or becomes Invaiid, illegal or
unenforceabls, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enferceable. If such modification is not possible, the relevant provision (or part of a
provision) shall be deemed deleted. Any modification to or deletion of a provision (or part of &
provision) under this clause shall not affect the legality, validity and enforceabllity of the rest of
this deed.
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25

Counterparts

231

Counterparts

2311 This deed may be executed in any number of counterparts, aach of which
when executed and delivered shall constitute a duplicate original, but all
the counterparts shall together constitute one deed.

2312 Transmisston of an executed counterpart of this deed (but for the
avoidance of doubt not just a signature page) by fax or email (in PDF,
JPEG or other agreed format) shall take effect as delivery of an executed
counterpart of this deed. If either method of delivery is adopted, without
prejudice to the validity of the deed thus made, each party shall provide
the others with the original of such counterpart as soon as reasonably
possible thereatfter.

23.1.3 No counterpart shall be effective untl each party has executed and
delivered at least one counterpart.

Third party rights

241

Third party rights

2411 Except as expressly provided elsewhere in this deed, a person who is not
a party to this dsed shall not have any rights under the Coniracts (Rights
of Third Parties) Act 1889 to enforce, or enjoy the benefit of, any term of
this deed. This does not affect any right or remedy of a third party which
exists, or is available, apart from that Act.

24.1.2 The rights of the parties to rescind or agree any amendment or walver
under this daad are not subject to the consent of any other persan.

Further provisions

25.1

252

25.3

Independent security

The security constituted by this deed shall be in addition to, and independent of, any
other security or guarantee that the Seller may hold for any of the Secured Liabilities
at any time. No prior security held by the Seller over the whole or any pant of the
Charged Property shall merge in the security created by this deed.

Continuing securlty

The security constituted by this deed shall remaln In full force and effect as a
continuing security for the Secured Liabilities, despite any setlement of account, or
intermediate payment, or other matter or thing, unless and until the Seller discharges
this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Guarantor and the Seller shall be
deemed conditional on no payment ar security received by the Seltar in respect of the
Secured Liabiliies being avoided, reduced or ordered to be refunded under any law
relating 1o insolvency, bankruptcy, winding-up, administration, raceivership or
otherwise. Desplte any such release, discharge or settlement:

25.31 the Sellsr or its nominee may retain this deed and the security created by
or under it, including all certificates and documnents relating to the whole
or any part of the Charged Property, for any period that the Seller deems
necessary to provide the Seller with security against any such avoidance,
reduction or order for refund; and
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254

25.5

25.3.2 the Selier may recover the value or amount of such security ar payment
from the Guarantor subsequently as if the release, discharge or
setlement had not occcurmed.

Certificates

A certificate or determination by the Seller as to any amount for the time being due to
it from the Guarantor under this desd shall be, in the absence of any manifest emor,
conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained In section 83 of the LPA 1825
shall not apply to this deed.

Notices

26.1

28.2

Delivery

Any nolice or other communication given to a party under or In connection with thls
deed shall be:

2611 in writing;

268.1.2 delivered by hand, by pre-pald first-class post or other next working day
delivery service or sent by emall or fax; and

26.1.3 sent to:

25.1.3.4 the Guarantor at
HUK 77
80 New Bond Street
London
W15 1SBFax: 020 7317 2051
Attention: Inca Ross

28.1.3.2 the Seller at:
11 Harbor Park Drive
Port Washington,
NY 11050
Fax: (516) 608-7761
Attention: E Lerner and T Clark

or to any other address or fax number as is nofifiled In writing by one party to the other
from time to time.

Recelpt by Guarantor

Any notice or other communication that the Seller gives to the Guaranter shall be
deemed to have been received:

26.2.1 if delivered by hand, at the time it is left at the relevant address;
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28.3

26.4

26.2.2 if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day after posting;

26.2.3 if sent by emall ons Business Day afier being sent, {a copy must also be
sent by registered mail or delivered personaily) and

26.2.4 if sent by fax, when received in legible form,

A notice or other communication given as described in clause 26.2.1 to 26.2.4 on a
day that Is not a Buslness Day, or after normal business hours, in the place it is
received, shall be desmed o have been received on the next Business Day.

Recefpt by Seller

Any notice or other communication given to the Seller shall be deemed to have been
received only on actual receipt.

Service of proceadings

This clause 26 does not apply to the service of any proceedings or other documents
in any legal action or, where applicable, any arbitration or other mathad of dispute
resolution.

Governing law and Jurisdiction

271

27.2

Governing law

This deed and any dispute or claim (Including non-contractual disputes or claims)
arising out of ar in connection with it or Hs subject matter or formation shall be
govemed by and construed in accordance with the law of England and Wales.

Jurisdiction

Each party imevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with this deed or Its
subject matter or formation. Nothing In this clause shall limit the right of the Seller to
take proceedings against the Guarantor In any other court of competent jurisdiction,
nor shall the teking of proceedings in any one or more jurisdictions pretlude the
taking of proceedings In any other jurisdictions, whether concumently or not, to the
extent permitted by the Jaw of such other jurisdiction.
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27.3  Other sarvice

The Guarantor imevocably consents to any process in any legal action or proceedings
under clause 27.2 being served on it in accordance with the provisions of this deed
relating to service of notices. Nothing contained In this deed shall affect the right to
serve process in any other manner pemmitted by law,

This document has been executed as a deed and is delivered and takes effect on the date stated at
the beginning of it.

Executed as a deed by
MISCO UK LIMITED

og being sgned by

a director, in the presenoe of

Name: = NV Q)00 &\@J\.é,
" CMs Cameron McKenna LL

Director

Address. 78 Cannon Streat "
Londen
EC4N 6AF
Occupation: . &BUMUD( ..............
Executed as a deed on behalf of )

SYSTEMAX NETHERLANDS B.V. a )
company incorporaled under the laws of

the Netherlands by
Thomas Willlam Axmacher, aManaging ) e,

Director A and

aManaging B Director e,
Director

Signature of witness: e
NG, e e
Address:

Occupalion: e s




27.3  Dther service

The Guarantor irevocably consents to any process in any legal action or procsedings
under clause 27.2 being served on It in accordance with the provisfons: of this deed
relating to service of notices. Nothing contalned in this deed shali affect the right to
serve process In any other manner permitted by law,

This document has besn executed as a deed and is delivered and takes effect on the date stated at
the beginning of it,

Executed as a deed by
MISCO UK LIMITED

on being signed by:
Director

a director. in the presenée of‘

Signature of witness:
Name:

Occupation:

Executed as a deed on behalf of )
SYSTEMAX NETHERLANDS B.V. a )
company incorporated under the laws of

the Netherlands by

Thomas William Axmacher, a Managing

Dlrector A and
Q.o ot

a Managmg B Director

Signature of witness: ...

Name: .03 f?

Address: - [) q Clml .5 CF“‘Q
Crtens e, I7 11023

Occupation: W"-’%




