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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 26077

Charge code: 0002 6077 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th April 2016 and created by DELTA LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 13th April

2016 .

Given at Companies House, Cardiff on 14th April 2016

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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THES DEED is made on "C@ Pt N 2016

BY:

{1 DELTA LIMITED {registerad number 00026077} whose registersd office is at 42-80 Mersham
Hoad, Walton-On-Tharnas, Surrey, KT12 1RZ (the "Employer™): and

{2 ODELTA PENSION NOMINEES LIMITED (frogistered number DD042698) whose registerad

office i at 42-50 Hersham Road, Walten-On-Thames, Surrgy, KT12 1RZ ACTING AS
TRUSTEE OF THE DELTA PENSION PLAN (the "Trustes’).

IT18 AGREED thal
1 INTERPRETATION
1.1 Definitions

i this Dead the following words and expressions shall have the following meanings:

sort code G

Account the bank account {account number B L
land mocount reference Della Limited) opened or 1o be

cpensd in the name of the Emplover with the Account Bank
on or before the date of this Deed andior {(where the context
permiisl any account from time o time substiiuted for o
additional 1o such actourt (ncluding in each case such
account a8 redesignated and/or renumberad from Hme to

Hrne).

Avcound Bank HSBC Bank plo acting through its branch at B Canada
Bquare, London E14 BHOL

Actuary the actuary 1o the Plan, at the date of this Deed Robent
Birmingham,
Business Day a day {other than g Sabsrday or & Sunday) on which barks

are onen for general business in London.

Legni02Hsa3s7a8 1 HEDR) 1



Charged Properly

Collatera! Rights

Deposit

Deposit Amount

Event of Dafauit

Financial Collateral

Financial Collateral

Heguiations

insolvency Event

LTl AR AT AT HE LR

&l the assets of the Emplover which from time to time ara the
subject of the security created of expressed 1o be created in

favour of the Trusiee by or pursuan! 1o this Deed,

ali rights, powers and remedies of the Trustes provided by or

sursuant (o this Deed or by law,

all suns of money in any currency deposited from time 10
tirme In or standing 1o the eredit of the Account {including all
MoNeys in any  currenoy  representing the renewal or
replacement of or for any such deposits), afl interest from
tirne 1o time accrued or accruing on afl such moneys, all or
any moneys payable o repavable pursuant 10 such deposit or
in regpect of the Account and in sach cass the debis

reprasenied theraby,

the amount of £10,000,000 {fen million pounds sterfing).

an gvent spacified as such in clause 8 {Defaull

shall have the same meaning as in the Financial Collateral

Fegulations.

the Financial Collateral Arrangements (No. 23 Regulstiong
2003 (5.1 2003/3226).

{a; an insclvency event as defined in Beclion 1271 of the
Panzions At 2004 o regulations made from time o

time thereundsr; or

{by the receipt by the Pension Prolection Fund of an
apphcation o nofification fom the Trustes or the
FPonmions Ragulaior thal an smpioyer s unlikely 1o
continue 85 a going concerm, which is purporied 1 be
made in accordance with Section 128 of the Pensions
Act 2004 or regulstions made from Hme to time

thesraundar,



Matarial Adverse Effact

Pension Protection Fund

Plan

fleceiver

Seheduls of Contributions

Zecured Obligation

Legali e SEIRT 36 1 HEDR}

& material adverse effect om

{a} the ability of the Employer to perform i3 payment

obligations under this Desd;

(b} the business, operations, property oF assets of financial

condition of the Employer and it Subsidiaries;

{c} the validity or enforcesbity of or the effectiveness,

making or ranking of, this Deed; or

{dy anyright or remedy of the Trustes under this Deed,

the Board of the Pension Protection Fund as established

unider Part 2 of the Pensions Act 2004,

Delta Pension Plan {registration number 1008685900

a receiver and menager of & receiver, In sach cass,

appoirded under this Desd.

the schedule of contributions between {1} the Employer, {2}
the Trustes snd {3} the Acluary, prepared by the Trusies of
the Plan to satisfy the requirements of Section 227 of the
Pensions Act 2004, in force at the date of this Desd as

amandsd or replaced from ime to time,

the obilgation of the Employer o pay the amound of
£10,000.000 (fen mifon pounds steriing} to the Plan on or
bafore 31 March 2017 together with interest accrued on the
Deposit Amount from the dale of payment Into the Acoount
untit the date of pavment to the Trustes in accordancs with
the Schedule of Contributions (being as sel out in Notes 2
and 4 of the Schadule of Contributions in force st the date of
this Deed or 35 the same obligation is otherwise set out in
any amsndmard or replacement of that Schedue of

Contributions);



Becurity

Security Financial Collateral

Arrangement

Security Period

any mortgage. charge, pledge, ien or other security interest
saouring any obligation of any person or any other agreement

or arrangemant having s similar effact,

shall have the same meaning a5 in the Finangial Collateral

Regulations.

means the period beginning on the date of this Deed and
ending on the date on which the Secured Obligation has been

uncondiionally and rrevocably paid and discharged in full.

Subsidiary mMeans:
{a) 8 subsidigry within the meaning of Section 11589 of the
Companies Act 2008; and
{by unless the context otherwise requires, 8 subsidiary
undartaking within the meaning of Section 1182 of the
Companies Act 2008,
1.2 interpretation
it this Deed
{) clause and schedule headings are for convenience of reference only and shall not

afest the construction of this Desd,

{bi refarencas o Clauses and Schedules are references o the Clauses of and Schedules
1o this Deed:
(o} referances to this Deed or any other agreament or instrument shall be construed as

references to that agresment or instrument as amanded, aovated, supplementad,

sxtendad or restated;

{d references io @ person shall be construed to include that person's assigns, transferees

or successors in title and shall be construed as including any individual, firm, trust,

partnership, joint venture, company, corporation. unincorporated body of persors or

any state or agency thereof, whether or niot having seperate legal personality;

LapalORaBIaAT IV HEDR]




1.4

34

fa} references 1o a provision of law are references {o that provision as amendad or re-

enactad;

{1 words Impoding the singuler shall include the plural and vice verss and words

dengting any gender shall include af gendars; and

{@) the words “including” shall not be construed as miting the generality of the words

pracading it
Third Party Rights

A persan who is not & party 1o this Deed has oo right under the Contracts (Rights of Third

Parties} Act 1899 or otherwise to enforce or enjoy the beneflt of any term of this Desd,

Effact a3 2 Deed

Tris Deed is intended fo take sffect as 3 deed, notwithstanding that the Trustes may have

exacuted i under hand only.
PAYMENT INTO THE ACCOUNT

The parties (o this Deed hereby agree that the agresments dentified by this Desd constitule

the "Escrow Account” referrad 1o in Note 2 to the Schadule of Coniributions.
COVENANT TO PAY
Covenant to Pay

The Empioyer covenants that it will pay and discharge the Secured Obligalion on or before 31

March 2017,

Lognl BHGEIRF36 T HEDR) 5



4.2

4.3

5.1

GRANT OF SECURITY

Assignmaent

The Emplover, 88 security for the payment, performance and discharge of all the Sscured
Cbligation, assigns absolutely to the Trusies by way of a first legal assignment all of iis

praseni and future right, itle, benefit and interest in and to the Accourd and the Depost,

Release of Sscurity

At the and of the Security Period, the Trustes shall, at the request and at the expense of the
Ernplovar, reassign to the Emplover the properly and assets assigned to the Trustes pursuant
fo Clause 4.1 (Assignment), subject o Clause 162 (Ssiffernents conditional) and without

reCOUrSE to, or any represantation or warranty by, the Trusiee or any of i3 nomingas,

The Emplover agrees that the Deposit shall be held or designated so s to be under the
cortrol of the Trustes (or by & person acting on #5 behall) for the purgoses of the Financial
Collateral Regulations. To the exient that the Deposit constitules Financlal Collateral and is
subject to a8 Security Financial Collateral Arrangement craated by or pursuant 1o this Dead, the
Trustee shall have the right st any tme afier this Dead becomes enforcesble, to appropriate
all or any part of the Deposit in or towards the payment or discharge of the Secured Obligation
which i at that Ume due. Where the currancy of the Deposit is different from the currency of
the Secured Obligation, the valug of the Deposit shall be determingd by such method 25 the
Trustes may sselect (acling reasonably). The Emplover agrees that the method of valuation
provided for in this Clause is commerdially reasonable for the purposes of Raguistion 18 of the

Financial Collateral Regulations.

PERFECTION AND PROTECTION OF SECURITY

Motice of Assignment

The Emplover shall, immediataly following the execution of this Deed and immediately upon
opening any replacement or substiiule account into which all or any part of the Deposit is paid,
give notice to the Accourt Bank in the form sel out in Schedule 1 (Form of Notice of
Assigarnent) and shall use s best endeavours o procure that the Account Bank executas and
dativers to the Trustes an acknowledgemeant In the form set oul in Schedus T {(Form of

Acknowladgemsnt),

Ll SHBRATIE b T BOAY £
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8.3

6.4

Deposit of Documents

The Emplover shall promptly deposit with the Trustes, and permit the Trustes during the
subsistence of this Deed io hold and retaln sl certificates of deposit, deposit receipts and
other documents or secwites from time {o time relating to the Charged Property, togethar,

where appropriate, with afl forms of ransfer or othar Instructions (duly sxecuted) relating to the

Charged Property as the Trustes may from time to time reasonably require.
Magative Pledge
The Ermplover shall not without the prior wrilten consent of the Trustae:

(e} create or permit to subsist any Security over the whole or any part of the Charged

Property (other than this Security)

{b} sell, assign. transfer, Heence, lease or otherwise dispose of in any manner {or purport

o do so) all or any part of, or any interest in, the Charged Proparty; or

s} create or grant (or purport to creale or grant) any inderest in the Account or the Deposit

in favour of a third party,
sxeepl 88 sxprassty parmilled by the terms of this Dead.
FURTHER ASSURANCE

The Employer shall, st s own expense, promplly take whatever action the Trustes may

renuire for;
{z} creating. perfecting or protecting the Security intended o be created by this Desd; and

) faciitating the resfisation of the Deposit or the exercise of any righl, power or

disoretion exercisable by the Trustee in respect of the Daposit,

including the exscution of any securily or other document (in such form as the Truslee may
reasonably require), the giving or any notice and the making of any registration which the

Trustes may think axpediant,

LeqallREGEnET A 1 EDRY 7



H REPRESENTATIONS AND WARRANTIES

The Employer represents and warrgnts to the Trusles by reference io the facls and

circumsiances than exisling

7.3 Btatus

{a)

it is & Bmited lability company, duly incorporated and validly existing under the laws of

its jurisdiction of original incorporation.

{iy Hand each of it Bubsidiarias (¥ spplicable) has the power 10 own ity asgets and camy
ot s business as it s being conducted.
7.2 Powers and aulhority
{a) It has the powsar 10 enter o, perform and deliver, and has {aken all necessary action
to suthorise the entry inlo, performance and delivery of this Deed and the
transachons conlemplated by this Dead,
{3 Mo mit on s powers will be exceeded 25 o resull of the grant of this Deed.

7.3 Momconflict

The entry Into and performance by | of, end e ransactions contemplated by, this Deed do

not and will not conftict with:

{a

{o)

()

any law or regulation applicable to if;
ite or any of its Subsidisries’ constitutional documents (if applicablay, or
any document which is binding upon it or any of its Subsidiaries or any of its or is

Subsidizries’ assets or constilute a default or termination evaent (howsoever describad)

under any such documant,

7.4 Mo insolvency

Mz,

Loyl R a8 WHEDR) B




7.5

1.6

77

7.8

7.8

710

{a) corporate action, legal procesding or other procedure or step described in Clause 10.5

{nsolvency procesdingsy;
{i3} creditors’ process described in Clause 10.6 { Credifors” process),

has been aken or threatened in relation to the Employer and none of the circumsiances

dascribed in Clause 10.4 (Insofvency) applies to the Emplover.

Authorisations
All suthorisations required by It in connection with the eniry into, performance, validity and

enforceabiiity of, and the transactions contemplated by, this Dleed have been oblained or

effectsd (as appropriate) and are in full force and effent.
Account

it is the legal and beneficial owner of the Depostt free of any Security other than the Secunty

created by this Deed,
Adverse claims

The Chargor has not recebved or achnowledged notice of any adverse claim by any person in

respect of the Charged Froperty.
Aclverse oovenants

There are no covenanis, agresments, reservations, conditions, interests, rights or other

ratiers whatever, which matarially adversely affect the Charged Proparty.

Mature of security

This Desd creates the Security which It purpoets 1o create and is not fiable to be avoided or

otherwiss sat aside on the liguidation or adminigiration of the Employer or otherwise,

Litigation

Legallldg aiai ity HEORY G
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7.11

7.2

.1

8.2

Mo ltigation, arbitralion or administrative proceedings are cutrentily taking place or are
threatsned in relation o the Deposit, which have or, if adversely determined. are reasonably

fikaly to have a Material Adverse Effact,

Other

For the purposes of the EU Regulation, the Employer's cenlfre of main interests (as thal
sxpression 18 used in Article 31} of the BU Regulation, is situalad in England and Wales and
the Emplover has no other "establishment” {as that term is used in Article 2(h) of the EU

Regulation) in any other jurisdiction.

Times for making representations

{a} The represeniations set out in this Clause 8 arg made by the Emplover on the date of
tris Dead.
{1} Unless o representation s expressed {0 be given al a specific date, sach

represantation undsr this Desd i3 deemed o be repeatad by the Emplover on asch

day during the Security Pariod.

(o) When 8 represertation i3 repeated, # is spplied o the creumstances existing at the

fime of repetition.

EMPLOYER UNDERTAKINGS

General

The Emplover agrees 1o be bound by the covenants set out in this Clause so long as the

Securad Obligation s ouistanding.

Motification of breach

The Employer must notily the Trustes of any breach of any of the provisions of this Deed

prompily upon becoming aware of its occurrence,

LagE SRR TS T {E DR 10



a3

B4

8.5

5.6

Authorisations

The Employer must promplly oblain, maintain and comply with the terms of any suthorisation
reguired under any law or reguiation o enable it fo perform s obligations under, or for the
validity or enforcaability of, this Deed.

Complignoe with lhws

The Emplover must comply in all respects with all iaws to which it is subject whars failure to do

st hag or is reasonably fkely to have a Material Adverse Effect,

Accournd Detlails

(&} Tre Employver shall not, withowt the Trustes's prior written consent, permit or agree to

any varialion of the righis altaching (o the Account or ¢ciose the Account

{b Tre Empiaver shall promptly:

{3 nolify the Trustee of any change in the numbering or designation of the

;

Account; and

{3 deliver to the Trustes coples of all staterments showing the balance from lime

i

o time on the Acoount,

{c} The Emplover must ensure that the Trustes has sola signing rights in refation 1o the

Avcount.
Hestrictions on Repaymen! and Withdrawals
Notwithstanding any term express or implied pursuant to which all or any part of the Deposit s
or may be deposited in or paid to the credit of the Accoum, the Emplover undertakes and

agrees with the Trustee that it shall not be entitled 1o and shall not:

{a) make any request or demand to the Account Bank for the paymeant o repayment of all

or any part of the Deposit;

(b} wiithdraw all or any part of the Deposil; andfor

LegaliZESRIEY 36 10 E IR 11
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101

{c} close the Account,

sxcapt in any case with the prior writien consent of the Trustes or as sxpressly parmitted by

ihe terms of this Deed,

information and Notification

During the continuance of the Securlly constituted by this Deed, the Emplover covenants and

agrees that iL will:

{a} on request provide to the Trustes such information as i may reasonably require abo

ine Chargad Property;

(b notify the Trustes in writing immedigtely after i bacomes sware of any claim or notice
relating 1o the Deposit received from any other party and of all matlers relevant 1o
such claim: and

{cl notify the Trustee upon becoming awsre than an Bvent of Default has ocourred.

TRUSTEE UNDERTAKING

Upon the:

i) axacution {by both the Employer and Trustes) and the dating of this Deed, and

o)) confirmuation from the Emplover thal it has transferred the Deposit Amaount info the

Account,
the Trustes agrees lo promptly exacule a Jdeed of release {in a form and content satisfactory
to the Employer) in redation to fhe property charged by a secunity agreement between the
Employer and the Trustee dated 31 March 2016
EVENTS OF DEFAULT

Each of the evenis set oul in this Clause 8 s an Event of Default,

Fatlure o pay

Lega( BRER3AT I8 WIEDR] 12



0.2

103

10.4

Faiture on the part of the Emplover to pay and discharge the Securad Obligation to the

Trustes when dus.
Breach of this Deed

it the Employer doas not comply with any of the provisions of this Deed unless the non-

compliance i3 capable of remedy and;

{a in the case of a failure to pay caused by an administrative or technicel ereor and

paymant is made within 3 Business Days of its due date;

b} i any other case, s remediad within fourleen (14} days of the eardier of the Trusiee

giving notice and the Emplover bacoming sware of the non-compifance.

Misrepresaniation

A representation made or repeated by the Employer in this Deed (s incorrect or mislegding in a
material respect when made or repesied, uniess the clioumsiances giving rise to the

misrepresentation

ia) are capable of remedy; end

{} gre ramedied within fourleen (14) days of the sarlier of the Trustes giving notice and
the Employer becoming awars of Ihe ciroumsiances giving rse fo the
risrepreseniaton.

insoivency

An insolvency Event ocours in respect of the Employer,

Insolvency procesedings

Excapt 83 provided below, any of the {ollowing ocours in respect of the Emplover

{a} any step is teken with a view o a moraterium or 8 composition, assignment or simifar

rrangement with any of its creditors;

LogalZASERETIO IWIEDR] 13



{c

{e}

{f)

{h}

a meeting of ite sharsholders, directors or pther officers is convened for the purposs of
sonsidering any resolution for, o oelition for or {o file documents with & cowrl or any
registrar for. its winding-up, administration or dissolution or any such resolution is

pagsed,

any person presents @ petition, or fleg documents with & court or any registrar, for ils
winding-up, administration, dissolulion or reorganisation (by way of voluntery

arrangament, schama of arrangemeant or otherwise);

any Security Interest is enforced over any of i3 assety;

an order for its winding-up, administration or dissolution is mads;

any liquidator, trustes in bankruploy, judicial custodian, compulsory manager, receiver,
administrative recalver, adminisirator or similar officer s appointed in respect of it or
any of ils assels;

#s shareholders, direciors or other officers or the Employer iself reguest(s) oy
applyfies lo courl for the appointment of, or give(s) nolice of their intention to appoint,
a liguidaior, rustes in bankrupltcy, judicial custodian, compulsory manager, receiver,

adminisirative receiver, administrator or similar officer; or

any othar anafogous step or procedurs 15 Bken in any Jurisdiction,

provided that none of paragraphs {8} o {(h) above apples to a petition for winding-up

presented by a creditor which is being contested in good faith and with due diligence and s

discharged or struck ot prior to being advertised and In any avent within fourtesn {14) davys.

10.8  Greditors’ process

Ary aitachment, ssguestration, distress, execution o analogous event which affects any

assets of the Employer, and is not discharged within fourteen (14) days.

107 GCessation of business

The Employer ceases, of threalens 10 cease, 1o carry on busingss.

1058 Effectivensss of this Deed

LegalDRESHIATIE 1w [EDR] ié
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11

(a} it iz or becormnes unlawihul for the Employer to perform any of its obligations under this

Dead,

(b} This Deed is not effective in accordance with s erms or is alleged by the Emplover to

be ineffaciive in accordancs with s lerms for any reason.
{c) Tha Employer repudistes this Deed or evidences an intertion o repudiate this Deed.

Materia! adverse change

Ary event or series of events ocours which, in the opinion of the Trustes, has or iz reasonably

likely to have a Material Adverse Effect.
ENFORCEMENT OF SECURITY

Enforcement

The Security created under this Deed shall become immediately enforceable if an Event of

Prefault seewrs whils! B is continuing.
Rights upon snforcemaent

A any Bme alter the Security created under this Deed becomes enforceable, the Trustes shall
e antifad o exercise, withow! prior nolice (o the Emplover and without prejudics to its other
sights under this Daed or by virtue of general law, at any tme or thmes and i such manner as
it shall think fit, all or any of the rights, psowsrs and remedies held by it as assignes of the

Charged Froperty, In pardicular, bul without limitation, i may:

{a} dernand and recelve or recover by (agal process all or any part of the Deposit and on

payment give an sffectual discharge for themy

{bl gxgrcize all such other dghls, powers and remedies as the Employer is then entitled to
exarcise in relation to the Charged Property {or might, but for the terms of this Deed,
exaroiss) (o the exclusion of the Emplover (and the Employer shall exercise all such

rights, nowaers and remedies in accordance with the instructions of the Trustees), and

{z} do all such aots, deads and things as the Trustes may consider necassary or proper in

refation (o any of the rights, powers and remedies referred to above,

LequiD2 a3 AT 8 v B DR 15



11.3  Timed Deposits

The rights and powers of the Trustes contained in Clause 10.2 (Rights upon Enforcament)

shall apply notwithstanding thab

@) all or any pan of the Daposit may have been or may be deposiled for a fixed or

mirdrmum period or be subject 0 a period of notice;

{3} any interest on the Deposit is calculated by reference to a fixed or minimum period;
and/or

{c} gny such fixed or minimum pericd or period of notice may or may not have explred or
been given.

The Emplover authordses the Trustee at any time after the securily constituted by this Deed
has become arforcesbls and the Trustes s enforcing the Security 1o break or determing the
Deposit in whole or in part andfor to renew all or any of the Deposit for such fixed periods as

the Trustes may (in its absolute discration) from time to time think &,

114  Ho lability for loss

The Trustee shall nol be Bable for any loss suffered by the Emplover as a result of the

exercise of the rights of the Trustee under Clause 11.3 {Timed Deposits).

115 Powers of the Trustee

(&) The rights and powers of the Trustees contained in this Deed shall be in addition 1o and
not to the prejudice of all or any of the powers, authorities and discretions conferred
an mortgagess by the Law of Property Act 1825 (as varied or exlended by this Deed)
or gtherwise condasred by law on mortgagses. Al powers implied by the Law of
Property Act 1925 shall arise {and the Secwred Obligation shall be deemed to have
become due and payable for et purpose) on the date of this Deed and shall be
rmmediately exercisable by the Trusles af any time after the securily constituisd by

thiz Deed has become enforceable.

{b} Sections 83 and 103 of the Law of Property Act 1925 shall not apply to this Deed.
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12 RECEIVER

121 Appointment of Recelver

{a} Excemt as provided below, the Trustee may appoint any one or mora persons o be a

Raceiver of all or any par of the Charged Property i

{i this Security has become enforcsable; or
{ii} the Employer so requests the Trustes in writing at any ime.
{by Any appoiriment under Paragraph {a) above may be by deed, under seal or in wiiling

undsr #s hangd,

Excapt 25 provided below, any restriction imposed by law on the right of a morigages
to appoint & Recsiver {ncluding under Seclion 108(1) of the Law of Property Act 1828)

s
]
o

does not apply 1o this Deed.

{d} The Trusies is nof entiied {0 appoint 3 Recaiver solaly 83 8 resull of the obtaining of 2
maratorivm {or anything done with a view (o oblaining a moratorium} under Secton 1A

of the Insclvency Act 1888,

122 Ramoval

The Trusies may by wiiting (subject 1o any requirement for an order of the cowrt in the case of
an administrative receiver) remove any Recelver appointed by them and may. wheanever they
think fit, appoint 8 new Receiver In the place of any Hecelver whose appointment may for any

reason have terminatad.

123 Remuneration
The Trustee may fix the remuneration of any Receiver appointed by them from tims 1o tims,
the maximurn rate specified in Section 10808} of the Law of Property Act 1825 will not apoly
and the remuneration of the Racsiver shall be a debl securad by this Deed which shall be dus

and payable immediately upon s baing gaid by the Trusiss

12.4  Agent of the Emplover
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13

131

132

13.3

{a)

{b}

A Receiver will be deemed o be the agent of the Employer for all purposes and
accordingly will be deemed 0 be In the same position as a Heceiver duly appointad by
8 morgagee under the Law of Properly Act 1825, The Employer alone is responsible
for the condracts, engagements, acts, omissions, defaulfs and losses of a Recelver

and for liabilities incurred by a Receiver,

The Trustes will not incur any liability {either 1o the Emplover or to any other porson)

by reason of the appointmant of 8 Receiver or for any other reason.

Relationship with Trustes

To the fullest extent aliowed by law, any right, power or discretion conferrad by this Deed

{either expressly or imphiadly) or by law on & Recelver may after this Securily becomes

enforceabls be exarcised by the Trustee in relalion 10 any Charged Property without first

appointing a Receiver and notwithstanding the appointrment of a Receiver,

POWERS OF RECEIVER

General

{a}

A Receiver has all of the rights, powers and discretions set out below in this Clause In
addition to those conferred on i by any law; this includses all the rights, powers and
discrations conferred on a receiver (or 3 recelver and manager) under the Law of

Property Act 1828 and the Insolvency Act, 1888,

If there is more than one Receiver holding office at the same lims, each Racelver may
{unless the document appointing him slales otherwise) exercise all of the powers
conferred on & Receiver under this Deed individually and 1o the exclusion of any other

Recsiver,

Possession

A Racelver may take immediate possession of, get in and collect any Charged Property.

Carry on business

A Recalver may carry on any business of the Emplover in any manner he thinks fit,
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13.4

13.5

138

128

Emplovess

{a} A& Receiver may sppoint and discharge managers, officers, agents, acoountants,
servants, workmen and others for the purposes of this Deed upon such terms as o

remnunaration or othenwise as he thinks it
(b} A Reseiver may discharge any person appointed by the Emplover,
Horrow money

A Heceiver may raise and borrow money sither unsacured or on the security of any Charged
Property either in priority 1o this Security or otharwise and ganerally on any terms and for

whatever purposs which he thinks fit
Sale of assats

{a) A Hecelver may sail, exchange, convert into money and realise any Charged Property
by public auction or privale contract and generally In any manner and on any terns

which he thinks AL
{t The consfderation for any such ransaction may consist of cash, debertures or other
obligations. shares, stock or other valuable consideration and any such consideration

may be pavable in a lump sum or Dy instalments spread over any pericd which he

thinks fit.
Lompromise
A Rocsiver may seifle, adiust, refor to arbiration. compromise and arange any claim,
agcount, dispute, question or dermand with or by any person who is or claims to be & craditor

of the Employer or relgting In any way o any Charged Froperty.

Legal actions

& Recelver may bring. prosecute, enforce, defend and asbandon any action, sull or

proceedings in ralation to any Charged Propsry whish he thinks it

Reoeipls
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1340

1311

1312

1313

1314

A Recelver may give a valid receipt for any moneys and execute any assurance or thing which

may be proper o deskrable for reaiising any Charged Property.

Subsidiarias

A Receiver may form a Subsidiary of the Employer and wansler to thet Subsidiary any

Charged Property.

Delegation

A Recelver may delegats s powers in accordance with this Deed,

Lending

A Receiver may lend money or advance credit 1c any customer of the Empioyer.

Frotection of assels

A Raceiver may:

{a) affgct any repair or insurance and do any other act which the Employer might doin the

ordinary conduct of i1 business to protect or mprove any Charged Property;

(b cornmence and/or complete any bullding oparation; snd

{c) apply for and maintain any planning permission, building regulation approval or any

other authorisation,

it each cage a3 he thinks it

Financial coliateral

To the extent that the Charged Property constitute "Rnancial collateral” and this Deed and the
obligations of the Employer under this Deed conslitule g "security financial colisteral
arrangement” (in sach case for the purpose of and as defined in the Financial Collataral
Arranpements (Mo, 2) Regulations 2003 {81 2003 No. 3228)) each Receiver and the Trusies
shall have the right afrer this Security has become enforceable to appropriate all or any part of

that financial collateral in or towards the satisfaction of the Secured Obligation.
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1315  Other powers
A Recaiver may:
{a) do all other acts and things which he may consider desirable or necessary for realising

any Charged Properly or incidental or conducive to any of the rights, powers or

diserations conferred on a Recslver under or by virtue of this Deed or law,

{b} axercise in relglion to any Charged Property all the powers, authorities and things
which he would be capable of exercising i he were the absolute beneficial owner of
that Charged Properly; and

{c) use the name of the Employer or any of the above purposes.

14 APPLICATION OF MONEYS

141 Order of Application
All monays recelved or recoversd by the Trustes or Recsiver pursuant o this Deed shall
{subject to the rights and claims of any person having securily ranking in priceily to the security

constituted by this Deed) be applied in the following vedar

fa} first, in satisfaction of, or provision Tor, 21 costs, charges and expenses incurred by the

Trustes or any Recelver;

{b} second, in or lowards paymant of any debis or clalms which are required by law w be
paid in preferance to the Secured Obligation, but only to the extent o which such

debls or claims have such preference;
{l third, i o towards satisfaction of the Secured Obligation: and
{cd} fourth, any surplus shall be paid o the Employer or any other person entitled therelo.
142 Only monay actually paid o the Trustes or Receiver, or recsived or recoversd by the Trustee
or Receiver under this Deed, shall be capsble of being applied in or towards the satisfaction of
the Secured Obligation and the Emplover shall have no rights In respect of the apolication by

the Trustes or Recaiver of any sums received, recovered or realised by the Trusies o

Reasiver under this Dised,
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15

151

162

16

161

Buspanse Account

Dhiring the Sspurity Period, the Trustes may place and keep for such ime as it thinks prudsnt
any moneys recgived, recovered or realised under or by virtue of this Deed in & separate or
sugpense account o the credit of either the Emplover or of the Trustee withowt any obligation
to apply all or any part of such moneys in or owards the discharge of the Secured Obligation.
Amounts standing 1o the credit of such suspense account shall bear interest at & Tair markst

ratae.

POWER OF ATTUHRNEY

Appointment

The Employver, by way of sacurily and to more fully secure the perflormance of it obligations
under this Deed, Irrevocably appoints the Trustee and each parson to whom the Trustee shall
from Bma o time have deiegated the sxercise of the power of attomeay conferred by this
Clause jointly and severally to be il atiorney and in s name and on iis behalf o execuls,

defiver and perfect 8!l documents and 1o do all things necessary for:
{a} carrying oul any obligation mpased on the Emplaver by this Deed that the Employer
has failed to perform {inchiding the execution and delivery of any deeds, chargss,

assignments or other sacurity and any transfers of the Deposit), and

{b) gnabling the Trusies 10 exercise any of the powers confgrred on it by or pursuant o

this Deed or by law.
Ratification
The Employer ratifiss and confirms and agrees o ratify and confirm sl things done and &l
documents executed by any altorney in the exercise or purported exercise of all or any of his
powars under Us appointment in Clause 147 (Appointment).
EFFECTIVENESS OF SECURITY

Continuing Security

The sscusity created by or pursuant (o this Deed will be a continuing security for the Secured

Obligation notwithstanding any inlermediate payment or setflernent of all or sny part of the
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16.2

17

171

18

181

Secured Obligation or other matter or thing whatsoever and will be without prejudics and in
addition o and shall nol mergs with any other right, remedy or segurily which the Trustes may
hold at any time for the Seoured Obligation arnd will not be affscted by any releass,

regssignment or discharge of such other right., rermeady or security.

Settiements conditionsl

Ay release, discharge or seiflement belween the Emplover and the Trustee shall be
conditional upon no security, disposition or payment {o the Trustes by the Emplover or any
sther person being vold, set aside or ordered (o be refunded pursuant (0 any enactment or law
refating {0 bankruptcy or insolvancy or for any otber reason whatsosver, and if such condition
shall not be fulfilled the Trustes shall be entitled to enforce this Used subsequently as if such

retease, discharge or setilement had not oscurred and any such payment had not beesn made.
NEW ACCOUNTS

Mew Aocounts

If the Trustee at any tme receives o s deemed o have received actice of any subseguent
Security affecting all or any part of the Deposit it may open g new account or accounts with the
Employer. If the Trusles does not open 3 new accounrt or accounts it shall nevartheless be
treated as T i had done so as &l the tme when i recsived or was degmed 1o have recsived
sush notice ardd as from such tme 8l payments made to the Trustee shall be credited or be
treated &3 having bean credited to such new account or gocounts snd shall not operale o

reduce the amount of the Secured Obligation.
EXPENSESD AND INDEMNITY

Expenses

The Employer shail from time (o tme, within 3 Business Days of demand of the Trusies, pay

or reimburse the Trustes on g full indemnity basis for

{a} all costs and expenses (Including ltegal fees! logather with any VAT or similar taxes
fhereon reasonably incurred by # in conneclion with the preparation, execution,

perfection, amendment, discharge andfor assignment of this Deed; and
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(b

alt costs and sxpenses {including legal fees) logether with any VAT or similar laxes

therenn reasonably incurred by it in connaction with the enforcement of this Deed.

182 indemnity

Tha Employer shall, notwithstanding any release

or discharge of afl or any part of the Secwrity constituted by this Deed, indemnify the Trustes,

its agents and altormeys against any action, proceading, clalm, loss, abllily amd cost which #

incurs as a result of

{a}

(b

5

{&}

the ooourrence of any Event of Defaull in relation to the Employer, andfor

investigating any event which & reasonably believes is an Event of Default in relation

s ihe Employer; andior

any defaull by the Employer in the performance of any of the obligations exprassed to

be assumed by it in this Dead.

19 MISCELLANEDOUS

181 Protection of deposit

Any paymants on account of the Secured Obligation permitted by the Trustee shall not be

deermad o be 3 release of his Securlly over any other money or interest al any tme

afterwards forming part of the Deposit,

18.2  Assignment and disclosure of information

The Trustes may assign and transfer all or any of its rights and obligations under thig Deed to

any person which s an actual or proposed direct or indirge! successor o iHself acling or

proposing o act as trustes of the Delta Pension Plan, The Trustes shall be sntitled o disclose

such information concarming the Emplover and ihis Deed as the Trustes considers appropriate

o any actual or proposed direct or Indirect successor o tsell acting or progosing o act as

frustes of the Dalla Pension Plan or 1o any person 1o whom information may be required 10 be

disclosed by any applicable law,

192 Perpetulty Period
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18.4

19.5

19.8

The perpetulty period under the rule against perpeluities, if applicable to this Deed, shall be

tha period of efghty years from the date of this Deed,
Remedies and Walvers

No failure on the part of the Trustee (o exercise, or any delay on its parl in exercising, any
Collateral Right shall operate as 3 waiver thereof, nor shall any single or pertial exercise of

any Collatera) Right preciude any further or olher exercise of that or any other Collaters) Right,

Ho Lishiity

Mone of the Trustee is delegatels) or nominee(s) shall be liable for any loss by reason of (8)
taking any aciion permitted by this Deead or {b) any neglect or default i connection with the
Dieposit or (¢} laking possession of or realising all ar any part of the Deposlt, excent in the

cage of grogs neglpgence or williul default upon s part,

Fartial Invalidity

if, &t any time, any provision of this Deed is or becomes llegsl, invalid or unerforcesble in any
regspect under the taw of any jwrisdiction, netther the legality, validity or enforceability of the
remaining provisions of this Deed nor of such provision under the laws of any other jurisdiction
shall in any way be affected or impaired thereby and, if any part of the securily intended {0 be
created by or pursuant to this Dead is invalld, unenforceable or ineffactive for anyv reason, that

shall not affect or impair any other part of the security.
Cartificates

A certificate of the Trustes specifying any amount due from the Employer shall, in the absencs

of manifest grror, be prima facle evidence of such amount.
NOTICES
i writing

{a} Any communication In connection with this Deed must be In willing and, unless

otherwise staled, may be given in parson, by post or fax,
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{b} Uniess it 15 agreed to the conlrary, any consent or agresment required under this

Dead must be given in writing.

2.2 Contact delails

{a} The contact details of the Emplover for this purposs are:

Adldress Delia Limited, 42-580 Hersham Road, Wallon-On-Thames, Surrey,
KT12 1RZ
Attention: Sark Charles Jaksich
(i The contact delails of the Trustes are:
Address: Delta Pengion Nominees Limited, /o JLT Benefit Solutions Limited,

The 5t Bololph Building, 138 Houndsditeh, Londor, ECIA 7AW
Fax number,  +44 {01 207 528 4500
Alantion: The Bacratary

£0.3 Effgctiveness

fa) Except as provided below, any communication in connaction with this Deed will be

desmed 1o be given as follows:

{n if deliversd in parson, gt the time of delivery,

{ii} i posted, five days after being depositad in the post, postage prepaid, in a

correctly addressed envelope; and
{Hi) if try fax, when received in legible form,
{b} A& communication given under Paragraph (a) above bul not received on a Business
Day or after 5 pm. on 2 Business Day will ondy be deemed o be given on the next
Business Day.

21 COUNTERPARTS

This Desd may be executed in any number of counterpans, each of which is an original and all

of which together avidencs the same agresment.
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22 GOVERNING LAW & JURISDICTION

This Deed is govemed by and shall be construed in socordance with English law. This deed s
governed by English law. The courts of England have exclusive jurisdiction to hear and
decide any proceedings or dispules arising oul of or in connaction with this desd including
cantractual and nor-contractual rights, and for thess purposes, each party revocably submits

to the jurisdiction of the courts of England.

IN WITHNESS whersof this deed has been executed by or on behalf of the pariss and delivered the

day and year first above written,
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SCHEDULE 4

Form of Motice of Assignment io Account Bank
To: HSBD Bank Plc
IAddresas]
Diastee ]
Dear Sirs
We give notice that by a securily agreement dated | I we have assigned absolutely {on and
subject to the terms and conditions of that securily agreement) to the Trustee by way of first legal

assignment sl our present and fulure right, ille and erest in and to the following account:

Bort Code

Account Number

Account Nams Delta Limited

{the "Account”) and all sums in any currency from time to tme deposited in or standing W the credit of
the Accourt {including a8l moneys in any currency representing the renewat or repiacement of or for
any such deposits), all interest from time to fime acorued or acoruing on all such moneys, all or any
manays payable or repayable pursuant {o such deposits or in respedct of the Account and in each case

the debis represented thereby (the "Deposit™).

Ascordingly, we hereby imevocably instruct and suthorise you:

1 to credi {o the Account all interest from time to time sarmed on the sums of money held in the
Ancount;
2 o disclose {0 the Trusiee such information ralsting io the Account and the sums in the

Account and the Deposlt as the Trusies may, at any Hime and from time o time, request
3 o hold the Deposit to the order of the Trustes!
4 to pay or release sl or any part of the Deposit in accordance with the wiittes instructions of the

Trustee 2t any lme and from time {o me; and
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8 to comply with the terms of any written notice or Instructions in any way relating to the Account

or the Deposit from time o time which you may recaive ot any time from the Trustee,

Plasse note we are not permittad o withdraw any amount from the Account unless written instructions

are countersigned by the Trusiee.

These instructions cannol be revoked or varied without the prior written consent of the Trustes,

This letier is govemned by English law.

Fiease acknowledge receipl of this notice by signing the scknowledgemerd on the enclosed copy

tetter and rsturning the same o the Trustee al 42-50 Hersham Road, Walton-On-Thames, Surray,

KT1Z2 1RE

Yours fathiully

Authorised Signatory
for and on behaif of
DELTA LIMITED
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[On Copy Onlyl
Form of Acknowledgement from Account Bank
To Trusise
oo Dedta Limidad
42-50 Harsham Hoad
YWalton-On-Thames

Surrey
KTi2 1RZ

Data: 1}

Dhavar Sirs

We acknowledge receipt of 3 notice {ihe "Notice™) in the terms set oul above and confirm that for so
long as the instructions in the Notice are not revoked by operation of law or ctherwise wilth the prior

writlen consent of the Trustes:

Bort Cods

Account Number

Account Nams Delts Limited

1 we have not praviously received notice of sny pravious asdgnmeants of, charges over or frusls

it respect of the Accound or the Deposit;

Z wa have noted the restrictions imposed upon the Delts Limited and the suthorily of the Trustes
{sublect to the receipt of satisfactory KYC by the Account Banld, in respect of the Acocount and
will not act in such 2 way 28 o breach those restrictions or [0 ignore the authority of the

Trustes:
3 we will act, subject o the receipt of salisfactory KYC, in accordance with the terms of the

Moliog and in particular will not permit Dela LUimitad {0 make any withdrawal of the Deposit

without the written instruction being countersigned by the Trusies; and

oo PSSR TI6 L EDR) 30




wea waitve all rights of sst-off, combingtion, consolidation or counterclaim which we may have al any

tirne in respect of the Account or the Deposit and shall not claim any security interest in raspect of the

Account or the Deposit.

You agres and acknowledges that:

(i

(i)

{iiiy

wo may rely on any nolice, instruction, dirgotion, communication or other document or
information believed by us to be genuine and correct which have besn signed or
cormmuricated by the person by who it purports to be signed and communicated and we shall
not be lizbie for the consequences such as we have no obligation whatsoever to verily the
facts or matters sisted thersin as trus and corredt, including whether the terms of any
agresmeant between the Emplover and yourseif has besn complied with or the making of any

enguiry as to whether 2 security infergst has become enforceable;

we shall not be obliged to comply with any Instructions received if due 1o clroumstances which
are not within our direct conirol, we are unable to comply with sueh instructions or o comply
with those instruclions should breach & Court Order or be contrary 1o zpplicable law or

regulation; and

nothing witl deam HSBC to be a bustes or other fiduciary with respect to the Account and the

refationship of HSBC to the Trustse shall be that of banker and accounthalder ondy.

Yours faithfully

for and on behalf of
HEBC Bank pio
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EXECUTION

The Emplover

EXECUTED gs 2 DEED by
DELTA LIMITED

acting by one of iis divectors in the presence of & witness:

Director
Signature
MNamea

Witness
Signaturg
Mame
Address

Cicoupation

The Trustee

EXECUTED a5 a DEED by
DELTA PENSION NOMINEES LIMITEDR

acting by one of its directors in the presence of 8 wilness:

Dirgctor
Signatuwre
Mame

Witness
Signature
Mame
Adcress

Occupsation
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