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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7059991

Charge code: 0705 9991 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th June 2015 and created by STANLEY BLACK &
DECKER UK LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 30th June 2015 .

Given at Companies House, Cardiff on 1st July 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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PARTIES _ - _ _ N
(H Staniey Black & Decker UK L'imitecl.,. a private'.iimited éompany incorporated and ... -
. registered in England and Wales with company number 07059991 whose registered
- office is located at 210 Bath Read, Slough, Berkshire, SL1 3YD, United Kingdom
. as mortgagor (the “Mortgagor™).

(2) - BNP PARIBAS FACTOR, a French limited company (société anonyme), registered
- under number B 775 675 069 on the Nanterre Trade and Companies Register, and
whose registered office is located at 46-52 Rue Arago, 92823 Puteaux, France, as -
- mortgagee (the “Mortgages™).

BACKGROUND

(A)  Pursuant fo the Factoring Documents, the Mortgagee has agreed to purchase from the
' Mortgagor certain debis owed to the Morigagor, and the Mongagee and the
Mortgagor have agreed that the Morigagor will act as the Mortgagee’s agent in
. collecting in such debts and that all proceeds of such debis should be paid into an
. Account and then remiited from such Account to the Morigagee. -

(B) . This Charge provides security which the Mortgagor has agreed to give the Mm'tgageé
for all of its obligations under the Factoring Documents, this Charge and under any
.- other agreement from time o time entered into between them. '

- AGREED TEEMS

"I, DEFINITIONS AND INTERPRETATION

I.I . Definitions |
The definitions and rules of interpretation in this Clause apply in this Charge.
Accounts: cach of the following account(s} in the name of the Mortgagor held with. '

the Account Bank, as any such account may be renumbered or redesignated from
- time to time, and all rights of the Mortgagor in relation to each such sccount:

Account Number Sort Code Account Currency
GB74BNPA40638484610015 | 406384 | GBP

‘Account Bank: BNP Paribas London Branch, located at 10’ Harewood Avenue,
. London NW1 6AA, United Kingdom and which is registered in England and Wales
© as a branch of a foreign company under number FC13447.



Balances: all monies from time to time standing to the credit of each of the Accounts,
together with all other rights and benefits accruing to or arising in connection with ...
- each of the Accounts (including, but not limited to, entitiements to interest).

" Business Day: in relation to a particular country, a day (other than a Saturday or o
Sunday) on which banks are open for general business in the principal financial
“centre of that country.

' Corporate Mandate: the account mandate in favour of the Account Bank relating to _
 the opening of the Accounts, as approved and adopted at a meeting of the Board of
" Directors of the Morigagor held on 18" May 2015 of which a copy has been provided
to the Morigagee.

- Costs: all costs, charges, expenses and liabilities of any kind inciuding, without .
_limitation, costs and damages in connection with litigation, professional fees,
disbursements and any value added tax charged on Costs.

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

Factoring Agreement: the factoring agreement dated ¥ lnfion. between the
_ Mortgagor and the Morigagee, pursuant to which the Mortgagee has agreed to
purchase from the Morigagor certain debts owed to the Morigagor.

Factoring Documents: means the Factoring Agreement and any and all ather
- documents, notices, powers of attorney or otherwise entered into by any party in
" connection with the Factoring Agreement.

~ Financial! Collateral: shall have the meaning given to that expression in the =
Financial Collateral Regulations.

Financial Collateral regulations:. the Financial Collateral An‘éngemcms (No. 23 B
- Regulations 2003 (57 2003/3226).

"~ Receiver: a receiver of any or all of the Balances appointed under paragraph 5 of -
Schedule 4.

Secured Liabilities: all present and futire monies, obligations and liabilities owed by -
the Morigagor to the Mortgagee, whether actual or contingent and whether owed
- jointly or severally, as principal or surety and/or in any other capacity whatsoever,

- under or in connection with the Factoring Documents or this Charge (including,
without limitation, those arising under Clause 11.3(b)) or under any other agreement - '
whatsoever entered into from time to time between the Mortgagor and the Mortgagee,
together with all interest {including, without limitation, default interest) accruing in

. respeet of such monies or labilities.

- Security Financial Collateral Arrangement: shall have the meaning given to that
expression in the Financial Coliateral Regulations.

Security Period: the period starting on the date of this Charge and ending on the date
on which all the Secured Liabilities have been unconditionally and irrevocably paid -



and discharged in full and no further Secured Liabilities are capable of being

- outstanding.
13 Interpretation

~ Unless the context otherwise requires, in this Charge:

(a) 2 reference to a statute or statutory provision includes a reference to any -~
subordinate legislation made under that statute or statutory provision, to any -~
- modification, re-enactment or extension of that statute or statutory provision
and to any former statule or statuiory provision which it consolidated or re-
enacted before the date of this Charge;

‘(b) - areference to one gender includes a reference to the other gender; .

(c) ~ words in the singular include the plural and in the plural include the
singular; '

{d)  a reference to a Clause or Schedule is to 2 clause of, or-schedule to, this -
Charge and references fo paragraphs are to paragraphs of the relevant
Schedule;

(¢) - a reference to this Charge (or any specified provision of it) or any other
document shall be construed as a reference o this Charge, that provision or .
~ that document as in force for the time being and as amended or novated
from time to time;

C(H  a reference to a persen shall include a reference to an individual, firm, _
.- corporation, unincorporated body of persons, or any state or any agency of a
person;

.{'g)f " a reference to assets includes present and future properties, undertakings, .
revenues, rights and benefits of every description;

(h) . a reference to an authorisation includes an authorisation, consent, licence,
~approval, resclution, exemption, filing, registration and notarisation;

NOX “a reference to a regulation includes any regulation, rule, official difecﬁvc, o
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, )
department or regulatory, self-regulatory or other authority or organisation; '
and

(j)'. Clause, Schedule and paragraph headings shall riot affect the interpretation
~of this Charge.

R C!m\}back'

If the Mnﬁgagee considers that an amount paid by.the Mortgagor in?és&pect of the
 Secured Liabilities is capable of being avoided or otherwise set aside on the



liguidation or administration of the Mortgagor or otherwise, then that amount shall
_not be considered to have been irrevocably paid for the purposes of this Charge.

14 Third party rights
. A third party has no righﬁ under the Coﬁtraéts (Rights of Third isa.rt'iés.). Act 1999 té '
- enforce, or to enjoy the benefit of, any term of this Charge.
15 ~ Perpetuity period
The perpetuity peri'od aﬁplicab?e.t‘é) a!! trusts declared bl}f.th.i's' Ch;ia'ge'shaﬂ be 80

YCars,

1.6 Schedules

The Schedules fénﬁpdr& of this Chérge and shall have effect as if set out i full in the -
- body of this Charge. Any reference to this Charge includes the Schedules,

2. - COVENANT TOPAY - _ o o _
" The Mortgagor shall, on demand, pay to fhie Mortgagee and discharge the Secured
- Liabilities when they become due.

3. GRANT OF SECURITY

.3.1' - Charging clause

. As a continuing 5écm'ity for the payment and discharge of the Secured Liabilities, the
Mortgagor with full title guarantee charges to the Morigagee, by way of first fixed
charge, all of the Morlgagor’s present and future right, title and interest in and toeach -

. of the Balances. S

4 LIABILITY OF THE MORTGAGOR =
- 41 . Liability not discharged
- The Mortgagor’s liability under this Charge in- respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by: :
(a) any security, guaraniee, indemnity, remedy or other right held by, cr._' '
available to, the Mortgagee that is or becomes wholly or partially iliegal,
" void or unenforceable on any ground; or

S (b) - the Morigagee renewing, determining or varying any of the. Feﬁctoring
Documents, or renewing, determining, varying or increasing any facility or
- other transaction in any manner or concurring in, accepting or varying any
- compromise, arrangement or seftloment, or omiting to claim or enforce
payment from any other person; or



(c)  any other act or omission, which but for this Clause 4.1 might have
discharged, or otherwise prejudiced or affected, the liability of the
Mortgagor.

‘42 Immediate recourse B

. The Mortgagor waives any right it may have to reqﬁire the Mortgagee to enforce any
- security or other right, or claim any payment from, or otherwise proceed against, any
- other person before enforcing this Charge against the Mortgagor.

&, o REPRESENTATIONS AND WARRANTIES

The Mortgagor represents and warrants to the Morigagee in the terms set out in
Schedule 1. The representations and warranties set out in Schedule 1 are made on the
date of this Charge and shall be deemed to be made on each day of the Secunty
Period with reference to the facts and circumsiances then existing.

6. . COVENANTS

 The Mortgagor covenants with the Mohg‘a;ge’e ini the terms sef out in Schedule 2.

7. POWERS OF THE MORTGAGEE _

The Mortgagee shall have the powers set ouf in Schedule 3,
8 - ENFORCEMENT

" 8.1 - Enforcement

" The security constituled by this Charge shall be immediately enforceable in any of the _
circumstances set out in paragraph | of Schedule 4. The parties to this Charge agree |
that the provisions of Schedule 4 shall apply to this Charge and shall be binding '
between them. B

8.2 . Power éﬁ’ sa!é

At any time after this Charge has become enforceable; ‘the Mo'rtgagee and any
- Receiver may {without prejudice to any other right which the Morigagee or the
- Receiver may have} without further notice to the Morigagor exercise the power to sel
. or otherwise dispose of the whole or any part of any of the Balances.

83 Terms of sale

" Any sale or disposal under Clause 8.2 may be made in such manner, on such terms
" and for such consideration (whether payable immediately or by instalments)} as the
Mortgagee or the Receiver, as the case may be, shall in its absolute discretion think fit
. and without liability for loss.



demand, on a full indemnity basis, all Costs incurred by the Mortgagee and/or any -
. Receiver in relation to: '

{a)  this Charge or the Balances; _ _ _
. _:: (b) . protecting, perfecting, preserving or enforcing (or attempting to do 50) any
' - of the Mortgagee’s or the Receiver's rights under this Charge;

B {c) ' suing for, or recovering, any of the Secured Liabilities,

(including, without limitation, the Costs of any proceedings in relation to this Charge
or the Seccured Liabilitics), together with interest on any amount due under this
. Clause at such default rete as may from time to time be agreed between the
 Mortgagee and the Mortgagor or, in the absence of such agreement, as may be
-determined by the Mortgagee.

- 835 Indemunity

The Mortgagee and aﬁy Rec’eiv’er, and their respective employees and agents, shall be
indemnified on a full indemnity basis out of the Balances in respect of all actions,
liabilities and Costs incurred or suffered in or as a result of:

(a)  the exercise, or purported exercise, of any of the powers, authorities or -
discretions vested in them under this Charge;

(b} any matter or thing done, or omitted to be done, in relation to the Balances
under those powers; or

() . any default or delay by the Mortgagor in'perfarzhing any of its obligations
under this Charge.

86 'Righi of appropriation

To the extent that the Balances constitute Financial Collateral and that this Charge
“and the obligations of the Mortgagor hereunder constitute a Security Financial _
. Collateral Arrangement, the Mortgagee shall have the right, at any time after this
- Charge has become enforceable, to appropriate all or any of that part of any of the
- Balances in or towards the paymeni and/or discharge of the Secured Liabilities in - -
such order as the Morigagee in its absolute discretion may from time to time
determine. The value of the Balances appropriated in accordance with this Clause
- shall be, in the case of cash, the amount of cash appropriated. The Mortgagor agrees
" that the method of valuation provided for in this Clause is commercially reasonable
- for the purposes of the Financial Collateral Reguiations.



Mortgagee shall, at the request and cost of the Mortgagor, take whatever action is
necessary to release the Balances from the security constituted by this Charge.

T 10, _ - ASSIGNMENT AND TRANSFER

10,1 Assignment by Mortgagee

At any time, without the consent of the Mortgagor, the Mortgagee may assign or .
transfer the whole or any part of the Mortgagee's rights and/or obligations under this '
Charge to any person.

102 Assignment by Morigagor

" The Mortgagor may not assign any of its righis;'cr transfer any of its obligations, -
- under this Charge or enter into any transaction which would result in any of those :
“rights or obligations passing to another person.

. 11, - FURTHER PROVISIONS

1.1 Independent security

This Charge shall be in addition 1o, and indepe’ﬁdent of, every other security or
guarantee which the Mortgagee may hold for any of the Secured Liabilities at any

~ time. No prior security held by the Mortgagee over the whole or any part of the |
Balances shall merge in the security created by this Charge. '

12 . Cﬂntinuing sccurity

~This Charge shall remain in full force and effect as a continning security for the

“Secured Liabilities, despile any settlement of account, or intermediate payment, or
other matter or thing, unicss and until the Mortgagee discharges this Charge in
- writing. '

11.3 - Discharge conditional -

Anyv release, discharge or seitlement between the Mortgagor and the Mortgagee shall
- be deemed conditional on no payment or security received by the Mortgagee in
~ respect of the Secured Liabilities being avoided, reduced or ordered to be refunded '
- pursuant to any law relating to insolvency, bankruptey, winding-up, administration, o
N receivership or otherwise. Despite any such release, discharge or settlement:

{ay the Morigagee or its nominee may retain this Charge and the security
created by or pursuant to it, including all certificates and documents relating
to the whole or any part of the Balances, for such period as the Mortgagee

7



deems necessary to provide the Mortgagee with security against any such
------- - avopidance, reduction or order for refund; and

(b)  the Mortgagee may recover the value or amount of such security or payment
~ from the Mortgagor subsequentiy as if such release, discharge or settlement
had not occured.

1.4 Certificates
" A certificate or determination by the Mortgagee as to any amount for the time being

due to it from the Mortgagor shall (in the absence of any manifest error) be -
conclusive evidence of the amount due.

1.5 Rights cumulative

The rights and powers of the Morigagee conferred by this Charge arc cumulative,
" may be exercised as often as the Mortgagee considers appropriate, and are in addition
to its rights and powers under the geperal law,

116 Waivers
" Any waiver or variation of any right by the Mortgagee (whether arising under this
 Charge or under the general law) shall only be effective if' it is in writing and signed -

by the Morigagee and applies only in the circumstances for which #t was given, and
* shall not prevent the Mortgagee from subseguently relying on the relevant provision.

117 Further exercise of rights

- No act or course of conduct or negotiation by or on behalf of the Mongzﬁgee shall, in
" any way, preclude the Mortgagee from exercising any right or power under this’
 Charge or constitute a suspension or variation of any such right or power.

118 Delay -
“No dcléy or failure to exercise any right or power under this Charge sha!l.operate asa
waiver,
11.9°  Single or partial excreise

- No single or partial exercise of any right under this Chafgé shall prevent any other or |
~ further exercise of that or any other right.

' 31.10 _Consolidation

The restriction on the .ri.ght of consolidation coniained in section 93 of the Law of
~ Property Act 1925 shall not apply to this Charge.



11,17 Partial invalidity

- The invalidity, unenforceability or illegality of any provision {or part of a provision)
- of this Charge under the laws of any jurisdiction shall not affect the validity,
- enforceability or legality of the other provisions.

' 11.12  Counterparis

This Charge may be executed and delivered in any number of coun{efpaﬁs, each of
 which is an original and which together have the same effect as if each party had
signed the same document,

12.. - NOTICES

' '12,1. ~ Service

“Any notice or other commuinication given under this Charge shall be in writing and )
shall be served by delivering it personally or by sending it by pre-paid first-class or -
" pre-paid air mail post or by fax to the address or fax number, and marked for the
~ attention, of the relevant party as set out in Schedule 6, or such other address or fax
. rumber as may be notified in writing from time to time by the refevant party o the |
. other party. o

122 Receipt
Any notice given under Clause 12.1 shiall be deemed to be received: |
(a) ifdelivered personally, at the time of delivery; or

(b) in the case of pre-paid first-class post (o an address in the same country as
~ the couniry in which such notice is posted, 48 hours after the time of
posting; or '
fc) ~ in the case of pre-paid air mail post to an address in a different country from -
the country in which such notice is posted, 7 days afler the time of posting;
~or

()  in the case of a fax, when received in legible form. T
12.3 - Deemed receipt

. If deemed receipt under Clause 12.2 ogcufs:

(@)  before 9:00 am on a Business Day in the country in which the notice is
received, the notice shall be deemed to have been received at 9:00 am on
 that day; or
(b)  afier 5:00 pm on a Business Day in the country in which the notice is .~
received, or on a day that is not a Business Day in that country, the notice .
- shall be deemed o have been received at 9:00 am on the next Business Day

in that country.



12.4 Proof of service

In proving service of a notice delivered personally or by pre-paid first-class post or by
pre-paid air mail post, it shail be sufficient to prove that the envelope containing such -
- notice was addressed to the address of the relevant party as set out in Schedule 6 (or '
. as otherwise notified by that party under Clause 12.1) and delivered either:

{a)  to that address in the case of notice delivered personally; or

() . into the custody of the postal authorities as a pre-paid first-class letter or (as
the case may be) a pre-paid air mail letter in the case of notice defivered by
post. '

13.  GOVERNING LAW AND JURISDICTION

13.1  Governing law

This Charge and any dispute arising out of or in connection with it or its subject
~matter shall be governed by and construed in accordance with the laws of England
and Wales,

132 Jurisdiction

- The parties fo ﬁiis'Chérge iﬁevdcably agree that, suhjecf as pr’ov.ided below, the
- courts of England and Wales shall have exclusive jurisdiction over any claim or
 matter arising out of or in connection with this Charge. Nothing in this Clause 13.2
shall limit the right of the Mortgagee to take proceedings against the Mortgagor in .
- any other court of competent jurisdiction, nor shall the taking of proceedings in any '
“one or more jurisdictions preclude the taking of proceedings in any other
. jurisdictions, whether concurrently or net, to the extent permitied by the law of such
other jurisdiction.

133 Other service

The Mortgagor irrevocably corisents to any process in any legal action or proceedings
arising ount of or in connection with this Charge being served on it in accordance with
- the provisicns of this Charge relating to the service of notices. Nothing contained in
. this Charge shall affect the right to serve process in any other manner permitied by
faw,

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

10



1. OWNERSHIP OF BALANCES

 The Mortgagor is the legal and beneficial owner of the Balarices, subject 1o iis -
.- obligations to the Mortgagee under the Factoring Documents and this Charge.

‘2. No ENCUMBRANCES
The Balances are free from aﬁy Encumbrance other than the Encumbrances created .
" by this Charge.

"3, ADVERSECLAIMS

" The Mortgagor has not received or acﬁknO\vEcdgﬂd notice of any adverse claim by any - .-
- person in respect of the Balances or any interest in if

‘4. ADVERSE COVENANTS

- There are no covenants, agreements, reservations, conditions, interests, rights or other "~
- matters whatever, which materially adversely affect the Balances,

5, - NOBREACH OF LAWS | |
There is ne breach of any law or regulation which materially adversely affects the
Balances,

6.~ AVOIDANCE OF SECURITY

No Encumbrance expressed to be created under this Charg,é is liable to be aveided, or
~otherwise set aside, on the liquidation or administration of the Mortgagor or .
. otherwise.

7. NO PROHIBITIONS OR BREACHES . _ _ } _
The entry into of this Charge by the Mortgagor does not and will not constitute a -
~ breach of any agreement or instrument binding on the Mortgagor or its assets. '



1. NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

. The Mortgagor shall not at any time, except with the prior written consent of the "
- Mortgagee: '

{a) create, purpdr‘i to create or permit to subéist'any Encumbrance Qn; or in
refation to, the Balances other than this Charge; or

(by  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
Balances; or

{c) - create or grant (or purport to create or grant) any interest in the Balances in
favour of a third party,

2, PRESERVATION OF BALANCES

Except as expressly permitted by the 'Mcngageé in accordance with the terms of the
Factoring Documents and the Corporate Mandate, the Mortgagor shall not withdraw
_or transfer all or any part of the Balances and shall not do, or permit to be done, any
~act or thing which would or might depreciate, jeopardise or otherwise prejudice the
- security held by the Mortgagee or materially diminish the value of the Balances orthe
cffectiveness of the security created by this Charge {including, without limiiation,
- closing any of the Accounts),

. 3. . CORPORATE MANDATE _ ) _
Except as expressly permitted by the Mortgagee in accardance with the terms of the :
Factoring Documents, the Mortgagor shall not revoke, terminate, vary or amend in
any way the terms of the Corporate Mandate, including in particular (but not limited |
to) paragraph 3{b} of the Corporate Mandate which provides that all monies from -
-time to time standing to the credit of each of the Accounts shall be transferred on a -
daily basis to such bank account or bank sccounts in the name of the Mortgagee as
shall be nominated by the Mortgagee.

4. ) . ENFORCEMENT OF RIGHTS _
- ~ The Mortgagor shall use its best endeavours to: -

(a})  procure the prompt observance and performance by the counterparty to ahy
agreement or arrangement with the Mortgagor relating to the Balances; and

© (b)  enforce any rights and institute, continue or defend any proceedings relating
~ to the Balances which the Morigagee may require from time fo time. '

5. NOTICE OF BREACHES
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The Mortgagor shall promptly on becoming aware of any of the same give the
- Mortgagee notice in writing of any breach of:

{8)  any representation or warranty set cut in Schedule 1;' and

{b} = any covenant set out in this Schedule 2.

6. - NOTICETO BE GIVEN BY THE MORTGAGOR -

" The Mortgagor shall immediately on the execution of this Charge give notice to the-
- Account Bank of the charge created under Clause 3 over the Balances and procure .
- that the Account Bank contemporanecusly provides an acknowledgement of the
| Mortgagee’s interest in the Balances to the Mortgagee. Such notice and
acknowledgement shall be substantially in the form of Schedule 5.

7. _ " FURTHER ASSURANCE

" The Mortgagor, at its own cost, shall prepare and execute such further lsgal or other -
mortgages, charges or transfers (containing a power of sale and such other provisions
as the Morigagee may reasonably require} in favour of the Mortgagee as the -
~ Mortgages, in its absolute discretion, requires from time to time over all or any part
~of the Balances and give ali notices, orders and directions which the Morigagee may
3 require, in its absolute discretion for perfecting, protecting or facilitating the -
realisation of its security over the Balances.

8. | MORTGAGOR’S WAIVER OF SET-OFF

The Mortgagor waives any present or future right of set-off it may have in respect of
the Secured Liabilities {including sums payable by the Mortgagor under this Charge).



. “time by the Mortgagor of any of its obligations contained in this Charge and the -
Mortgagor irrevocably authorises the Mortgagee and its agents to do all such things
as are necessary or desirable for that purpose.

2. EXERCISEOFRIGHTS . . e |
" The rights of the Mortgagee under paragraph | of this Schedule 3 are without
prejudice to any other righis of the Mortgagee under this Charge. The cxercise of
those rights shall not make the Morigagee liable to account as a morigagee in
 possession.

3. PRIOR ENCUMBRANCES

At any time after the security constituted by"this Charge has become enforceable, or
- after any powers conferred by any Encumbrance having priority to this Charge shall
have become exercisable, the Mortgagee may:

(a) redeem such or any other prior Encumbrance; or procure its transfer to - -
iiself; and

{b) settle any account of the holder of any prior Encumbrance.

The settlement of any such account shall be conclusive and binding on the
. Mortgagor. All monies paid by the Mortgagee to an encumbrancer in settlement of
“such an account shall, as from its payment by the Mortgagee, be due from the
. Morigagor to the Mortgagee on current account and shall bear interest at such default -
" rate as may from time to time be agreed between the Mortgagee and the Mortgagor in .
. the Factoring Documents or, in the absence of such agreement, as may be determined
by the Mortgagee, and shall be secured as part of the Secured Liabilities.

4, CONVERSION OF CURRENCY _

~For the purpose of, or panding the discharge of, any of the Secured Liabilities, the T
- Mortgagee may convert any monies received, recovered or realised by the Mortgagee
- under this Charge {including the proceeds of any previous conversion under this

 paragraph 4) from their existing currencies of denomination into such other
currencies of denomination as the Mortgagee may think fit. Any such conversion
- shall be effected at the Account Bank’s then prevailing spot selling rate of exchange

' * for such other currency against the existing currency. Each reference in this paragraph
4 o g currency 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.

‘8. - NEW ACCOUNTS
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5.1 If the Mortgagee receives notice of any subsequent Encumbrance, or other interest,
~ affecting all or part of the Balances, the Mortgagee may open a new account forthe
- Mortgagor in the Mortgagee’s books. Without prejudice to the Morigagee's right to
combine accounts, no money paid to the credit of the Mortgagor in any such new
- account shall be appropriated towards, or have the effect of discharging, any part of
- the Secured Liabilities.

52 If the Mortgagee does not open a new account immediately on receipt of notice under
. paragraph 5.1 of this Schedule 3, then, unless the Morigagee gives express written
notice to the contrary to the Mortgagor, all payments made by the Mortgagor to the
- Mortgagee shall be ireated as having been credited to a new account of the Morigagor
- and not as having been applied in reduction of the Secured Liabilities, as from the
" time of receipt of the relevant notice by the Morigagee.

6 . MORTGAGEE'S SET-OFF RIGHTS

If the Mortgagee has more than one account for the Mortgagor in its books; the
Mortgagee may at any time after:

(@)  the sccurity constituted by this Charge has become enforceable; or

{b)  the Mortgagee has received notice of any subsequent Encumbrance or other
interest affecting all or any part of the Balances,

transfer, without prior notice, all or any part of the balance séan’ding to the credit of
any accousnt to any other account which may be in debit (but the Mortgagee shall -
- nofify the Mortgagor of the transfer once made).

7. INDULGENCE _
- The Mortgagee may, at its discretion, grant time or other indulgence or make any
other arrangement, variation or release with any person or persons not being a party
to this Charge (whether or not such person or persons is jointly lable with the
Mortgagor) in respect of any of the Secured Liabilities, or of any other security for
-them without prejudice either to this Charge or to the Hability of the Mortgagor for
the Secured Liabilities,



I ENFORCEMENT EVENTS -

“This Charge shall be enfﬁrécabie'if: -. L L :

(a) any of the Secured Liabilities are ot paid or diécharged when the sam o
ought to be paid or discharged by the Mortgagor (whether on demand, at
scheduled maturity, or by acceleration or otherwise, as the case may be); or

(b)  the Mortgagor is in breach of any of its obligations under this Charge, under
' . any of the Factoring Documenis or under any other agreement between the
Mortgagor and the Mortgagee; or

{c)  the Mortgagor: _
. {i}  becomes unable to pay its debts as théy fall due (and/or the value of
' the Mortgagor’s assets is less than the amount of its liabilities,
taking into account the Mortgagor’s contingent and prospective -
- liabilities); or
' _ (i) commences negotiations with any one or more of its creditors witha . .- '

view to the general readjustiment or rescheduling of its
indebtedness; or

(i) makes a general assignment for the benefit of, or a composition
with, its creditors; or

(d) - the Mortgagor passes any resolution or takes any corporate action, or a |
petition is presented or proceedings are commenced, or any action is taken
by any person for its winding-up, dissolution, administration or re-
~organisation or for the appoiniment of a receiver, administrative receiver,
administrator, trustee or similar officer of it or of any or all of its revenues
~OF assels; or

(e} adistress, execution, attachment or other legal process is levied, or enforced
on or sued against all or any part of the assets of the Mortgagor and remains
undischarged for seven days; or

(P . any event occurs in relation to the Mortgagor that is analogous to those set o
- ouf in paragraph 1{c), paragraph 1(d} or paragraph 1(g} of this Schedule 4;
Lor

{g)  any representation, warranty or statement made or deemed to be made by .
~ihe Mortgagor under this Charge is or proves to have been incorvect or
misieading when made or deemed to be made;, '

and in any such event (whether or not the event is continuing), without prejudice to R
- any other rights of the Mortgagee, the powers of sale under the Law of Property Act
- 1925 shall immediately be exercisable and the Morigagee may, in its absoluie
discretion, enforce all or any part of the security created by this Charge as it sees fit.

2, ‘POWER OF SALE

6.



The power of sale under this Charge (including any statutory power of sale) shall, as
between the Mortgagee and a purchaser from the Mortgagee, arise on and be
exercisable at any time after the execution of this Charge, but the Morigagee shallnot
-exercise such power of sale until the security constituted by this Charge has become -
~ enforceable under paragraph 1 of this Schedule 4,

..3'. . PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other persoﬂn dealing with the Mortgagee ar any Receiver
shall be concerned: '

{(a) to enguire whether any of the Secured Lisbilities have become due or.

payable, or remain unpaid or undischarged, or whether the power the

. Mortgagee or a Receiver is purporting to exercise has become exercisable; -
_or

(b)  to see to the application of any money paid to the Morigagee or any .
Receiver.

4. NO'LHABiLlTY AS MORTGAGEE IN POSSESS!ON e
. Neither the Mortgagee nor any Receiver shall be liable to account as mortgagee in
possession in respect of the Balances, nor shali any of them be liable for any ioss on

_ . realisation of, or for any neglect or default of any nature in connection with, the -
- Balances for which a morigagee in possession might be liable as such, '

B, " APPOINTMENT OF RECEIVER

5. .. At any time after the security constituted .by this .Chérge has become enforceable, or
" at the request of the Mortgapor, the Mortgagee may, without further notice:

(a) appoint under seal or by writing under hand of a duly authorised officer of
the Morigagee, any one or more person or persons to be a receiver of all or
~any part of the Balances; and

(b)  from time to time under seal or in writing under hand of a duly authorised
- officer of the Mortgagee, remove any person appoinied to be Receiver and
. may, in a similar manner, appoint another in his place. '

Where more than one person is appointed Receiver, they shall have power to act -
separately (unless the appointment by the Morigagee specifies to the contrary).

52 The Mortgagee may fix the remuneration of any Receiver appointed by it without the
-restrictions condained in section 109 of the Law of Property Act 1925 and the
) - remuneration of the Receiver shall be a debt secured by this Charge which shall be

- due and payable immediately upon its being paid by the Mortgagee.

6. POWER OF SALE ADDITIONAL



6.1 The powers of sale and appointing a Receiver conferred by this Charge shall be in
addition to all statutory and other powers of the Mortgagee under the Insolvency Act
1986, the Law of Property Act 1925 or otherwise, and shal! be exercisable without '
~ the restrictions contained in Sections 103 and 109 of the Law of Property Act 1925 or
- otherwise.

62 The power to appoint a Receiver (whether conferred by this Charge or by staiute)
shall be, and remain, exercisable by the Mortgagee despite any prior appointment in
respect of all or any part of the Balances.

7. "AGENT OF THE MORTGAGOR _ _ )
- Any Receiver appointed by the Mortgagee under this Charge shall be the agent of the
Mortgagor and the Mortgagor shall be solely responsible for his acts and .
remuneration, as well as for any defaults committed by him. N

8. POWERSOFRECEIVER . .. R
Any Receiver appointed by the .Mﬁrtgagce' under this C.hargé shall, in addition to the _
powers conforred on him by the Law of Property Act 1925 and the Insolvency Act
.. 1986, have the power to do all such acts and things as an absolute owner could do in
the management of the Balances.

- 9. ORDER OF APPLICATION OF PROCEEDS
 All monies received by the Mortgagee or a Receiver in the exercise of .an'y
enforcement powers conferred by this Cherge shall be applied:

{a} first in paying all unpaid fees, costs and other Eiabi!ity incurred !ﬁy oron
behalf of the Mortgagee (and any Receiver, attorney or agent appointed by
it);

{bY  second in paying the remuneration of any Receiver (as agreed between the :
Receiver and the Mortgages); B

' {c) third in or towards discharge of the Secured Liabilities in such orderand
manner as the Mortgagee determines; and

'(d) | finally in paying any surplus to the Mertgagor. or any other pcrsbn entitled
Ctoit

10.  APPROPRIATION _ _
|  Neither the Mortgagee nor any Receiver shall be boiind {whether by virtue of section” _
109(8) of the Law of Property Act 1925, which is varied accordingly, or otherwisejto

- pay or appropriate any receipt or payment first towards interest rather than principal '
 or otherwise in any particular order between any of the Secured Liabilities,

©11. SUSPENSE ACCOUNT

T



All monies received by the Mortgagee or a Receiver under this Charge may, at the
" discretion of the Mortgagee or Receiver, be credited to any suspense or securities '
realised account and shall bear interest at such rate, if any, as may be agreed in
writing between the Mortgagee and the Morigagor, and may be held in such account
for so long as the Mortgagee or Receiver thinks fit. '

12, POWER OF ATTORNEY L _
By way of security, the Mortgagor irrevocably ap‘poiﬁts the Mortgagee and every L
Receiver separately o be the attorney of the Mortgagor and, in its name, on its behalf
and as its act and deed, to execute any documents and do any acts and things which:

(s} the Mortgapor is required to execute and do under this Charge, including
execute any document required by the Mortgagee under paragraph 7 of
Schedule 2; and/or

' (b) : any attorney may deem proper or desirable in exercising any of the powers,
- authorities and discretions conferred by this Charge or by law on the
- Mortgagee or any Receiver.

- 13." . RATIFICATION OF ACTS OF ATTORNEY -

- The Mortgagor ratifies and confirms, and agrees to rafify and confirm, anything
which any of its attorneys may do in the proper and lawful exercise or purported
- exercise of all or any of the powers, authorities and discretions referred (o in
- paragraph 12 of this Schedule 4.



o To: B BNP Paribas London Qranch R
' 10 Harewond Avenue
London NW1 6AA

United Kingdom

Attention: Gary MIMMS, |

. Dear Sirs,

L We, Stanley Black & Decker UK Lid, (the “Mortgagor™), and we, BNP Paribas -
'  Factor (the “Mortgagee™), together hereby give notice that, by a Mortgage over Bank
- Accounts dated (the “Charge™ between the Mortgagor and the
Mortgagee, the Mortgagor has charged to the Mortgagee by way of first fixed charge
all of the Mortgagor’s present and future right, title and interest in and to all monies
from time to time standing to the credit of each of the accounts held with you in the
' Mortgagor’s name that are listed below (the “Accounis™) {as any such account may
be renumbered or redesignated from time fo time), iogether with all other rights and
~ benefits accruing to or arising in connection with each of the Accounts (including, but

- not limited to, entitlements to interest):

Account Number Sort Code Account Currency
GB74BNPA40638484610015 | 40-63-84 | .~ . GBP

' We enclose a copy of the Charge with this Notice of Ch'al'"gé..Téﬁns defined in the

5
- Charge shail have the same meaning when used in this Notice of Charge unless the

context requires otherwise. o

N Subject to paragraphs 4 and 5 below, and -except as expressly permitted by the

- Mortgagee in accordance with the terms of the Charge and the Corporate Mandate,
. the only operations that may (at any time prior to the service by the Mortgagee of a
notice on you in accordance with paragraph 4 of this Notice of Charge below) be

effected in relation to any of the Accounts are as Tollows:-

(a) the crediting to any of the Accounts of (i) any paymemia're:.ieived.in respect
-~ of debts owed to the Mortgagor which are the object of the Factoring

S



Agreement and (ii) any accrued interest payable in relation to any of the
........ - Accounts;

(b} (in accordance with paragraph 3(b) of the Corporate Mandate) the transfer
- on a daily basis of all monies from time to time standing to the credif of
each of the Accounts to such bank account or bank accounts in the name of
the Mortgagee as shall be nominated by the Mortgagee (and all monies so -
- transferred shall be released from the first fixed charge created by the
. Charge upon each such transfer being made); and

_ {c) the debiting to the Accounts of the charges and fees levied by you from
time to time for the services provided by you to the Mortgagor in respect of
. the Accounts.

4, o Following receipt by you of notice from the Mortgagee sta{iﬁg that the Charge has
. become enforceable:

(2)  all rights, powers and discretions of the Mortgagor in relation to each of the -
- Accounts shall be exercisable solely by the Mortgagee;

- {b) - no moneys may be released from any of the Accounts without the prior
written consent of the Morigagee; and '

(e} - you should apply any amount standing to the' credit of any Account as
directed from time to time by the Mortgagee.

-5 By y{)ur execution of the acknowledgement to this Notice éf C.harga: '
- {a) youagree:

() to disclose to the Mortgagee such information relating to each of the -
Accounis as the Morigagee may from time {0 time request; '

-~ (i) - not to claim or exercise any security interest in, set-off, counterclaim .
- or other rights in respect of any of the Accounts; and

(iii} that the terms of the Corporate Mandate may not be i‘evéked, :
terminated, varied or amended in any way without the prior written
consent of the Mortgagee, including in particular (but not limited to) -

- paragraph 3(b} of the Corporate Mandate which provides that all -

- monies from time to time standing to the credit of each of the

- Accounts shall be transferred on a daily basis to such bank account in
the name of the Mortgagee as shall be nominated by the Mortgagee;

“and

e -



(i) . that you have received this Notice of Charge and the enclosed copy
of the Charge, and that vou are aware of the terms of the Charge, and
- that you agree to ensure that each of the Accounts is operated in

_ compliance with the terms of the Charge; and

- (i) that you are not aware that any Encumbrance exists on, or in relation
to, the Balances other than the Charge, or that any third party has any
interest in the Balances.

. 6,': - The authorities and instructions contained in this Notice of Chafgé are irrevocable
without the prior written consent of the Mortgagee.

7. . The agreement arising from this MNotice of Chargé and ydur execution of the
acknowledgement to this Notice of Charge, and any dispute arising out of or in -
_ connection therewith, shall be governed by and construed in accordance with the laws
- of England and Wales, and shall be subject to the exclusive jurisdiction of the courts
- of England and Wales. '

. Please acknowledge your receipt of this Notice of Charge and of the enclosed copy of the
. Charge, and confirm that vou will pay all moneys as directed by or pursuant 1o this Notice of
- Charge and that vou will comply with the other provisions of this Notice of Charge, by
- executing the acknowledgment to this Notice of Charge on the attached copy and by then -
- returning that copy to the Mortgagee at BNP Paribas Factor, 46-52 Rue Arago, 92823
" Puteaux, France, marked for the attention of Mr Xavier VENGEON.

. For and on behalf of e - For and on behalf of o
- BNP PARIBASFACTOR ~ - .. Stanley Black & Decker UK Ltd

as Mortgages ... as Mortgagor

I
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We acknowledge receipt of the Notice of Charge of which this is a copy and hereby confirm
- our acknowiedgement and confirmation of, and our agreement to, all of the matters referred to
" therein.

' This acknowledgment is exectited as a deed forand on behalf of BNP Paribas London Branch
. and is delivered and takes cffect on

" Executed as a deed for and on behalfof
BNP PARIBAS LONDON BRANCH
acting by
and by

Authorised signatory

- Authorised signatory



The Mortgagor: . Stanley Black & Decker UK Ltd _
o : ~ 210 Bath Road R 3
 Slough DRI
Berkshire
SL13YD
UK S R
~ For the attention of: CSTeNEN (OSTELD
.. Fax number:

The Mortgagee: . _ BNPPARIBASFACTOR
' n : o . 46-52 Rue Arago '
92823 Puleaux
France -
For the attention of Siéphanie SURMELY, .
- Head of D2/P & Cash Management
Fax number:




- Executed as a deed for and on behalf of
- Stanley Black & Decker UK Ltd o
~ acting by two of its Directors / one of its
Directors and its Company Secretary

~ (Director)

" (Director/Secretary)
OR -

“THE COMMON SEALof -
Stanley Black & Decker UK Ltd -~
was hereunto affixed pursuant to a

. Resolution of its Board of Directors -
 and in the presence of: |

_ {Director)

. ' ~{Director/Secretary)
OR

Executed aé a deed .fo'r and on béchalf‘“ of - Yo

Stanley Black & Decker UK Ltd ) _
acting by one of its Directors - ) _
in the presence of Yy

- o «""'{ﬁirecmr}

- | (Witness) o
Name: STEVEN (DETELLD. ST L e
15 Vi) CHAPECTOWN  SREFAIELD S35 273

Address: 30 CHAMBEN
Occupation: CHARTERCD  ANDUITANT,



: G&m -

Authbrised sionalri.—

e

. Authorised signatory

Executed as a deed for and on behalf of
- BNP PARIBAS FACTOR ;
. acting by
and by

'_'jﬁ :



