In accordance with [
Sections 859A and M R O 1
859) of the Companies

Act 2006 Particulars of a charge

A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form 1s for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshouse gov uk
an instrument mstrument Use form MRO8

This form must be delivered to the Registrar for registration with
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless 1t 15 accompan
court order extending the time for delivery *A2EUZFAJL*
A4 16/08/2013 #62

You must enclose a certified copy of the instrument with this form This
COMPANIES HOUSE

scanned and placed on the public record

I Company details |7|?|7l_ For oficia use
comprymnie [0 [ 1[5 [o [o ]2 ]% L2

Please complete in typescnipt or in
Company name in full |Wa|on Limtted bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date |d3 ld1 W "7 Y2 [’O ly1 '3

E Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name KBC Commercial Finance NV

Name

Name

Name

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

f1 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

04/13 Version 10 CHFP021




MRO1

Particulars of a charge

Description

Please give a short description of any land {including buildings), shtp, arrcraft or
intellectual property registered (or required to be registered} in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page

Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangtble
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

V] Yes
0 Ne

Floating charge

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

] Yes Continue
No GotoSection?

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

0 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

/] Yes
[0 Ne

04/13 Version 1 0

CHFP021




MRO1

Particulars of a charge

E Trustee statement @
You may tick the box if the company named i Section 115 acting as trustee of  [@This statement may be filed after

the property or undertaking which 1s the subject of the charge the registration of the charge {use
- farm MRO6)

u Signature

Please sign the form here

Signature Signature

X Dt Staddord WP X

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

04/13 Version 10 CHFPO21




MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the cerbificate to the address entered
below All details given here wili be available on the
pubhc record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

|“‘""““’“" (Ref 0625/215520-6)
Company mame DMH Stallard LLP

| = 6 New Street Square

| New Fetter Lane

Post wm

County/Regron London

= T eI

Y United Kingdom

[Dx 344 Chancery

| "™ 020 7842 1514

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

{0 The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument wath this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections
3,567&8

You have given a description i Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must
be a certified copy

ooo o o o o o

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

How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below:

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern ireland
The Registrar of Compantes, Companmies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
eman enquines@compameashouse gov uk

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

04113 Version 1 0 CHFPO21




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1398125

Charge code: 0139 8125 0065

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st July 2013 and created by WALON LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 16th August
2013

Given at Companies House, Cardiff on 20th August 2013
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THE OFFICIAL SEAL OF THE

m
Companies House REGISTAAR OF COMPANIES




It is hereby certified that this
is a true redacted copy of the
original document

DMH Sraiiard LLP

6 New Street Square
New Fetter Lane
{ ondon
EC4A 3BF
DATED: 1%t TU\\j 2013 O Stadlard LLP
((Lq v 06 QS)
KBC COMMERCIAL FINANCE NV
and
WALON LIMITED

CHARGE OVER BOOK DEBTS AND PROCEEDS OF BOOK DEBTS

8 DMH Stallard

www.dmhstallard.com

11377296 doc
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THIS DEED 1s made the 3P+ dayof ’S'u\d acg

BETWEEN

(1)

Walon Limited Incorperated and registered in England and Walss with company
number 01398125 whose registered office 1s at Luften Trading Estate, Luften,
Yeovll, Somerset, United Kingdom, BA22 8HZ (“Walon").

{2) KBC Commerclal Finance NV incorporated and registeraed in Belgium whose
office ts at Havenlaan 8, BE-1080, Brussels, Belgum (“KBC™)

BACKGROUND

{A) KBC has agreed pursuant to the Invoice Discounting Agresment to provide
Walon with Invoice discounting facilities.

(B) This Deed provides security which Walon has agreed to give to KBC for the
invoice discounting faciities under the Invoice Discounting Agreement

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

11 Definltions

The definitions and rules of miempretation in this clause apply in this Deed,

Boak Debts: rmeans in relation to Walon, all ts book debts which

(a) are in exlstence durng the period commencing on Commencement (as
defined In the Invoice Discounting Agreement) and ending on the date on
which the Invoice Discounting Agraesment terminates 1n accordance with
its terms, and

(b) are the subject of the Invoice Discounting Agreement, and

{c) have falled to vest legally and bensficlally in KBC pursuant to the terms
of tha Invoice Discounting Facility.

Business Day: a day (other than a Saturday or Sunday) on which commercial
banks are open for general business in London and deposis are dealt with on
the London Interbank Market

Costs: all costs, charges, expenses and habilities of any kind including, without
imitation, costs and damages in connection with lhigation, professional fees,
disbursements and any value added tax charged on Costs

Debtor Account has the meaning given to that expression in the Invoice
Discounting Agraement

1 11448159
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1.2.1

Financial Collateral, has the meaning given to that expression i the Financial
Collateral Regulations

Financial Collateral Regulations: the Financlal Collateral Arrangemants (No 2)
Regulattions 2003 (Sf 2003/3226)

Invoice Discounting Agreement: the agreement dated 31 'J'Uld 2013
{including the standard condiions relaing therato) as amendad from time to time
between Walon and KBC for the provision of tha invoice discounting facilities
sacured by this Deed.

Permitted Security has the meaning given to that expression in the Invoice
Discounting Agreement

Proceeds the realisation and proceeds of the Book Debts and any other sums or
monies in relation to the Book Debts,

Receiver: a recewer appontad under this Deed

Secured Liabilities: all present and future monles, obligations and llabilties
owed by Walon to KBC, whether actual or conttngent, as prncipal or surety
and/or In any other capacity, under or in connection with the Invoice Discounting
Agreament or this Deed togsther with all interest (including, without limitation,
default interest) accruing in respect of such monies or liabilities n accordance
with the provisions of the Invoice Discounting Agreement or thus Deed

Security Assets means in relation to Walon, all of its assets and nghts which
are the subject of any security craated by this Deed.

Security Financial Collateral Arrangement has the meaning given {o that
expression in the Financial Collateral Regulations.

Security Interest: any mortgage, charge (whether fixed or ficating, legal or
equitabls), pledge, lien, assignment by way of secunty or other security interest
securing any oblgation of any person, or any other agreerent or arrangement
having a similar effect

Security Period the period starting on the date of this Deed and ending on the
date on which KBC is satisfied that all the Secured Liabilitles have bsen
unconditionally and Irrevocably paid and dischargad mn full and no further
Secured Liabilities are capable of being outstanding

Interpretation
Unless the context otherwise requires, in this Deed,

a reference to a statute or statutory provision includes a reference to any

subordinate legislation made under that statute or statutory provision, to any
madification, re-enactment or extension of that statute or statutory provision and
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122

123

124

125

126

127

128

1.2.9

12.10

1211

13

14

1.5

to any former statute or statutory provision which it consolidated or re-enacted
before the date of this Deed,

a reference to one gender includes a reference to the other genders,
words 1n the singular include the plural and in the plural include the singular,

a referance to a clause or Schedule Is to & clause of, or Scheduls to, this Deed
and refarences to paragraphs are to paragraphs of the relevant Schedule;

a reference to this Deed (or any spacifled provision of it) or any other documant
shall be construed as a reference to this Deed, that provision or that document as
In force for the time being and as amended or novated from time to time,

a reference to a person shall include a reference to an indmidual, firm, body
corporate, corporation, unincorporated body of persons, or any state or any
agency of a person,

a relerence to assets includes present and future properties, undserakings,
revenues, rnghts and benefits of every description;

a reference to an autherisation includes an authonsation, consent, Iicence,
approval, resolution, exemption, filing, registration and notarisation,

a reference to a regulation Includes any regulation, rule, official directive,
request or guidseline (whether or not having the force of law} of any governmental,
inter-governmental or supranational body, agency, departmant or regulatory, self-
regulatory or other authonty or organisation,

a referance to Walon or KBC shal! include its successors, pemmiited transferees
and permitted assigns; and

clause, schedule and paragraph headings shall not affect the interpretation of this
Deed.

Clawback

If KBC considers that an amount paid in respect of the Securad Liabiitties 18
capable of belng avoided or otherwise set aside on the liquidation or
administratlon of Walon or otherwise, then that amount shall not be conslidered to
have been irravocably pald for the purposes of this Deead

Third party rights
A third party has no nght under the Contracts (Rights of Third Parties) Act 1999
to enforce, or 1o enjoy the benefit of, any term of this Deed

Perpetuity period

3 11448199
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21

22

41

411

If the rule against perpetuities applies to any trust created by this Dead, the
perpetuity period shall be 125 years {as specified by secton 5(1) of the
Parpetuities and Accumulations Act 2008)

Schedules

The schedules form part of this Deed and shall have affect as if set out in full in
thre body of this Deed Any raference to this Dead includss the Schedules.

COVENANT TO PAY

Walon shall, on demand, pay to KBC and discharge the Secured Liabiltias whan
they hecoms due

Any demand hersunder by KBC to Walon for the payment and discharge of the
Secured Labilities shal! only be made following or at the same time as KBC has
exercised any of lts rights under clause 132 of the Invoice Discounting
Agresment

GRANT OF SECURITY

As a continuing securlty for the payment and dischargs of tha Sacured Liabilities,
Walon with full tile guarantee charges to KBC, by way of first fixed charge

(a) all the Book Debts

(b) all beneflts, claims, rights and secunty held In respect of or to secure the
payment of the Book Debts, and

(c) all the Proceeds.
LIABILITY OF WALON

Liability not discharged

Walon's hability under this Deed in respect of any of the Secured Liabilitias shall
not be discharged, prejudiced or affected by

any secunty, guarantes, indemnity, remedy or other right held by, or available to
KBC that 1s or becomes wholly or partally iliegal, void or unenforceable on any
ground, or

any termination, amendment, vanation or supplement of or 1o the invoice
nscounting Agreement,

KBC renewing, determining, varying or increasing any facility or other transaction
in any manner or concurring In, accepting or varying any compromise,
arrangement or setlement, or omiting to claim or enforce payment from any
other persen; or
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4.14

42

8.1

82

8.3

84

8.41

any other act or omission, which but for this clause 4 might have discharged, or
otherwise prejudiced or aftected, the hability of Walon

Immediate recourse

Walon waives any right it may have to require KBC to enforce any security or
other nght, or claim any payment from, or otherwise proceed against, any other
person before enforcing this Deed aganst Walon

REPRESENTATIONS AND WARRANTIES

Walon represents and wasrants to KBC In the terms set out in Schedule 1 The
represemtations and warranties set out in Schedule 1 are mads on the date of
this Deed and shall be desmed to be repeated on gach anniversary date of this
Daed with refsrence to the facts and crcumstances then existing

COVENANTS
Walon covenants with KBC in the lerms set out in Schadule 2

POWERS OF KBC
KBC shali have the powers set out in Schedule 3

ENFORCEMENT

Enforcement

The security constituted by this Deed shall be iImmediately enforceable in any of
the circumstances set out in paragraph 1 of Scheduls 4 The paries to this Desd
agree that the provisions of Schedule 4 shall apply to this Deed and shall bs
binding between them

Power of sale

At any time after this Desd has become enforceable, KBC and any Receiver may
(without prejudice to any other nght which KBC or the Recewer may have)
without further notice to Walon exercise the power to seil or otherwise dispose of
the whole or any part of the Secured Assets

Terms of sale

Any saile or disposal under clause 8.2 may be made in such manner, on such
terms and for such consideration (whether payable immedately or by
instalments) as KBC or the Recsiver, as the case may be, shall in its absolute
discretion think fit and without liability for loss

Right of appropriation

To the extent that the Proceads from time to time standing to the credit of the
Debtor Account constitute Financial Collateral and this Deed and the obiigations
of Walon hersunder constitute a Secunty Financial Collateral Arrangement, KBC
shall have the right, at any time after this Deed has become enforceable and
subject to the terms of this Deed, to appropnate all or any of that part of such
amounts in or towards the payment and/or discharge of the Secured Liablities In
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8.42

9.1

911

g.1.2

a2

821

922

923

93

10.

11

such order as KBC in lts absolute discretion may from time to time determine.
The value of the Proceeds from time to time standing to the credit of the Debtor
Account appropriated In accordance with this clause shall be, In the case of cash,
the amount of cash appropriated. Walon agrees that the method of valuation
provided for In this clause is commercially reasonable for the purposes of the
Financial Collateral Regulations

The rights of KBC that ars set out in clause 8.4.1 shall be separate and distinct
rights from KBC's genaral nghts of set off under this Deed and the Invoice
Discourting Agreement

COSTS AND INDEMNITY

Costs

Walon shall pay to, or reimburse, KBC and any Recelver on demand, on a full
indemnity basis, all Costs incurrad by KBC and/or any Racewer i relation to

protecting, perfecting, preserving or enforcing (or attempting to do so) any of
KBC's or the Recewver's nghts under this Dead,

suing for, or recovering, any of the Secured ULiabilities, {including, without
timitatton, the Costs of any proceedings n relation to this Deed or the Secured
Liabilities), together with interest on any amount due under this clause

Indemnity

KBC and any Receiver, and ther respective employees and agents, shall be
ndemnified on a full indemnity by Walon in respect of all actions, llabilties and
Costs incurred or suffered in or as a result of

the exercise, or purported exercise, of any of the powers, authoriiles or
discretions vested in themn under this Deed;

any matter ot thing done, or omitted to be dons, In relation to the Securty Assets
under those powers, and

any default or delay by Walon in performing any of Iits obligations under this
Deed

Any monetary obligations due for payment under this clause 9 pursuant to the
Indeamnittes given to KBC and any Recewer shall be satisfied by Walon m the
manner set out in clause 5 7 of the Invoice Discounting Agreement

RELEASE

Subject to clause 12.3, on the expry of the Security Period (but not otherwise),
KBC shall, al the request and cost of Walon, take whatever action s necessary to
reiease the Securty Assets from the secunty constituted by this Deed.

ASSIGNMENT AND TRANSFER

g 11448199
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12,

121

122

123

1231

12.3.2

124

12.5

Assignment by KBC

KBC may assign or transfer the whols or any part of KBC's nights and/or
obligations under this Deed to any person at the same time that it assigns or
transfers its nghts under the Invoice Discounting Agreement in accordance with
the terms thereof.

Assignment by Walon

Walon may not assign any of its rights, or transfer any of its obligations, under
this Deed or enter tnto any transaction which would result in any of those nights or
obhgations passing to another parson,

FURTHER PROVISIONS

independent security

This Deed shall be in addition to, and independent of, every other secunty or
guarantee which KBC may hold for any of the Secured Liabilities at any time No
prior secunty held by KBC over the whole or any part of the Security Assets shall
merge in the secunty created by this Deed,

Continuing security

This Deed shall remaln in full force and effect as a contmnuing security for the
Secured Liabilitles, despite any settlement of account, or intermadiate payment,
or other matter or thing, unless and until KBC discharges this Deed in writing

Discharge conditional

Any release, discharge or settiement between Walon and KBC shall be deermed
conditional on no payment or secunty received by KBC in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any faw
relating to insolvency, bankruptcy, winding-up, administration, recevership or
otherwise Despite any such relsase, discharge or settlement:

KBC or its nominee may retain this Deed and the secunty created by or pursuant
to it, Including all certificates and documents relating to the whole or any part of
the Security Assets, for such penod as KBC deems necessary to provide KBC
with secunity against any such avoidance, reduction ar order for refund, and

KBC may racover the value or amount of such secunty or payment from Walon
subsequently as if such release, discharge or seitlement had not ogcumred.

Certificates

A certificate or determination by KBC as to any amount for the tme being due to
it from Walon shall (in the absence of any manlfest error) be conclusive evidence
of the amount due.

Rights cumulative
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126

127

128

129

1210

12 11

12 12

18.

131

1311

1312

The nghts and powers of KBC conferred by this Dead are cumulative, may be
exercised as often as KBC considers appropriate, and are in addition to its nghts
and powers under the ganeral law

Walvets

Any waiver or variation of any nght by KBC (whether arising under this Desd or
under the general law) shall only be effective it it is in wnting and signed by KBC
and applies only in the circumstances for which It was given, and shall not
prevent KBC from subseguently relying on the relevant provision,

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of KBC shall, n any
way, preciude KBC from exerclsing any nght or power undsr this Deed or
constiute a suspension or vanation of any such nght or power

Delay

No delay or falure to exercise any night or power under this Deed shall operate
as a wawver

Single or partial exercise

No single or partial exercise of any nght under this Deed shall prevent any other
or further exercige of that or any other nght.

Consolidation

The restriction on the nght of consolidation contained in section 93 of the Law of
Property Act 1925 shall not apply to this Deed,

Partial invalidity

The invalidity, unenforceabilty or legahty of any provision (or part of a provision)
of this Deed under the laws of any junsdiction shall not affect the vahdiy,
enforceabilty or legahty of the other provisions, If any invahd, unenforceable or
illegal provision would be valid, anforceable or legal If some part of it were
deleted, the provision shall apply with any modification necessary to giver effact to
the commaercial interition of the parties.

Counterparts

This Dead may be executad and delivared in any numbar of countarparis, each
of which 1s an orfginal and which togsther have the same effect as if each party
had signed the same document.

NOTICES
Service

Each notice or other communication required to be given under, or in connaction
with, this Deed shall be-

In writing, dalivered persanally or sent by pre-paid first-class letter or fax, and

sent
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132

132.1
1322

1323

133

14,

141

142

{a) to Walon at
Luften Trading Estate
Luften, Yeovd
Somersset, BA22 8HZ
Fax 019365 422271
Attention David Harns

{b) to KBC at

Havenlaan 6,

BE-1080

Brussels

Belgium

Fax: 00 32 26460689

Attention; Peter De Grasve and Stiin Sioulants

or to such other address or fax number as Is notified 1n writtng by cne party to the
other from time to e,

Receipt by Walon
Any notice or other communication that KBC givas shall be deemed to have been
received

il sent by fax, when received in legible form,
If given by hand, at the time of actual detivery, and

if posted, on the fifth Business Day after the day it was sent by pre-pasd fist-class
post

A notice or gther communication given as descrnbed in clause 13 2 1 or clause
13.2.2 on a day which is not a Business Day, or after normat business hours, in
the place it 1s received, shall be deemed to have been received on the next
Businass Day.

Receipt by KBC
Any notice or other communication given to KBC shall be deemed to have been
racetved only on actual recaipt.

GOVERNING LAW AND JURISDICTION

Govering law

This Desd and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales

Jurisdiction

The parties to this Deed irrevocably agree that, subject as prowded below, the
courts of England and Wales shall have exclusive jurisdiction to setile any
dispute or claim that anses out of or in connaction with this Deed or its subject
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14.3

matter or formation (including non-contractual disputes or claims) Nothing in this
clause shali limit the nght of KBC to take proceedings against Walon in any other
court of competent junsdiction, nor shall the taking of proceedings in any one or
more jurisdictions preclude the taking of proceadings in any other juris¢ictions,

whether concurrently or not, to the extent permitted by the law of such other
jurisdiction

Other service

Walon irrevocably consents to any process In any proceedings being sarved on it
in accordance with the provisions of this Deed relating to sewvice of notices.
Nothing contained In this Deed shall affect the nght to serve process in any ather
marmner penmitted by law,

This document has been executed as a deed and s delivered and takes offect on the date
stated at the beginning of it
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SCHEDULE 1
Representations and warranties

Ownership of Security Assets

Walon 18, subject to the Permitted Secunty, the lega! and beneficial owner of the
Secunty Assets,

No Security Interests

The Secunty Assets are free from any Security Interast other than the Sacurity
Interests craated by this Deed or the Permitted Security,

Adverse claims

Walon has not received or acknowledged notice of any adverse clam by any
person In respect of the Secunty Assets or any interest in 1t

Adverse covenants

Thera are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatever, which materially adversely affect the Security Assets

No breach of laws

There 1s no breach of any law or reguiation which materally adversely affects the
Security Assets

Avoidance of secunty

No Security interest expressed 1o be created under this Deed is hable to be
avoided, or otherwise set aside, on the liquidation or administration of Walon or
otherwise.

No prohibitions or breaches

The entry Into of this Deed by Walon does not and will not constitute & breach of
any agreement or instrument binding on Walon or its assets
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3.1

3.1.1

41

411

SCHEDULE 2
Covenants
Part 1
General covenants

Negative pladge and disposal restrictions
Walon shall not at any time, except with the pnior written consent of KBC
create, purport to create or permi to subsist any Security Interest on, or in
relation to, any Security Assets other than any Secunty Interest created by this
Deed or the Permitted Security;
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, tha Security

Assets other than in accordange with the Permittad Security; or

create or grant {or purpori to creale or grant) any interest in the Secunity Assets in
favour of a third party other than In accordance with the Permitted Security.

Preservation of Charged Property
Walon shall not do, or permit to be done, any act or thing that would or might

depreciate, jeopardise or otherwise prejudice the secunty held by KBC, or
matenaily diminish the value of any of the Security Assets or the sffectiveness of
the secunty created by this Deed

Enforcement of nghts

Walon shall use its best endeavours to:

procure the prompt observance and performance of the covenants and other
obltigations imposed on Walon's counterparties, and

enforce any rights and instituts, continue or defend any proceedings relating to
any of the Secunty Assets which KBC may require from time to time

Notice of breaches

Walon shali, promptly on becoming aware of any of the same, give KBC notice in
writing of

any representation or warranty set out in Schedule 1 which is incorrect or
misieading in any matenal respect when made or deemed to be repeated, and
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any breach of any covenant set out Iin this Schedule 2

Title documents

Walon shall, on the execution of this Deed deposit with KBC and XKBC shali, for
the duration of thus Deed be entitied to hold all deeds and documents of titie (if
any) relating to the Book Debts as KBC may specitfy from ims to time

Further assurance
Walon shali, at 1is own cost:

prepare and execute, in favour of KBC and in such form as KBC may reasonably
require, such further mortgages, charges or transfers of or over aif or any part of
the Security Assets as KBC may, 0 its absolute discretion, require from time to
time provided that such further mongages, charges or transfers shall be on no
more onerous terms than those set out in this Deed; and

gve all nohices, orders and divectlons which KBC may require, in its absolute
discretion, for perfecting, protecting or faciitating the realisation of #s security
over the Security Assets

Walon's walver of set-off
Walon waives any prasent ar future right of set-off it may have in respect of the
Secured Liabilitles (including sums payable by Walon under this Deed)

Part 2

Book Debts covenants

Presarvation of Book Debts

Walon shall not (except as provided by paragraph 9 of Part 2 of Schedule 2 or
with the prior written consent of KBC) releass, exchange, compound, set-off,
grant time or indulgence [n respect of, or In any other manner deal with, all or any
of the Book Debts

Realising Book Debts

Walon shall;

uniess instructed not to do so by KBC, act as an agent for KBC, collect in and
realise all Book Debts, pay the proceeds into the Debtor Account Immediately on
recelpt and, pending that payment, hold those proceeds in trust for KBC,

if called on to do so by KBC, exacute a lsgal assignment of the Book Debils to the

KBC on such terms as KBC may require and give notice of that assignment ta the
debtors from whom the Book Debts are dus, owing or incurred
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SCHEDULE 3
Powers ot KBC

Power to remedy

KBC shall be entitied (but shall not be obiiged) to remedy a breach al any time by
Walon of any of its obligations contained in this Deed and Walon irrevocably
authorises KBC and its agants to do all such things as ars necessary or desirable
for that purpose

Exarcisa of nghts

The rights of KBC undaer paragraph 1 of this Schedule 3 are without prejudice to
any other nights of KBC under this Desd The exercise of those rights shall not
make KBC hable 1o account as a morigagee in possession

Prior Secunty Interests

At any time after the secunty constituted by this Deed has become anforceabls,
or after any powers conferred by any Securty Interest having prionty to this Deed
shall have become sxerclsable, KBC may.

redeam such or any other prlor Security Interest or procure s transfer to jtself
other than the Parmitted Secunty; and

settle and pass any account of the holdar of any prior Secunty Interest, other than
the Permitted Secunty

Conversion of currency

For the purpose of, or pending the discharge of, any of the Secured Liabilities,
KBC may convert any monies received, recovered or realised by KBC under this
Deed (Including the proceeds of any previous conversion under this paragraph 4)
from thelr existing currencies of dencmination into such other currencies of
denomination as KBC may think fit. Any such conversion shall be effected at
KBC's then prevaling spot selling rate of exchange for such other currency
against the existing currency Each reference n this paragraph 4 to a currency
extends to funds of that currancy and, for the avoidance of doubt, funds of one
currency may be converted into differant funds of the same currency

New accounts

if KBC receives, or Is deemed to have received, nofice of any subsequent
Security Interest, or ather interest, affecting all or part of the Secunty Assets
(other than the Parmitted Security), KBC may open a new account for Walon in
KBC's books Without prejudice to KBC's right to combine accounts, no money
pad to the credt of Walon in any such new account shall be appropnated
towards, or have the effect of discharging, any part of the Secured Liabiities
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5.2

If KBC does naot open a new account immediately on receipt of the notice or
deemed notice referred to in paragraph 5 1 of this Schedule 3, then, unless KBC
glves express written nofica to the contrary to Walon, all payments made by
Walon to KBC shall be treated as having bsen credited to a new account of
Walon and not as having been applled in reduction of the Secured Liabiliiiss, as
from the time of receipt of the relevant notice by KBC

KBC's set-off rights

if KBC has more than one account for Walen in fts books, KBC may at any ime
after the ogourrence of an enforcement avent under paragraph 1 of Schedule 4,
transfer all or any part of the balance standing to the credit of any account to any
othar account whichh may be in debit (but KBC shall notify Walon of the transfer
once mads).

Indulgence

KBC may, at its discretion, grant time or other indulgence or make any other
arrangemaent, vanation or release with any person that is not a party to this Deed
(whathar or not such persan Is jointly hable with Waion) in respact of any of the
Secured Liablihes, or of any other secunty for them, without prejudice either to
thes Deed or to the hability of Walon for the Secured Liabilties.
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SCHEDULE 4
Enforcement
Enforcement avents

This Dead shall be enforceable if:

Any of the Secured Liabiities are not paid or discharged whean the same ought to
be paid or discharged by Walon on demand in accordance with clause 2 of this
Deed

Any svent st out in clause 13 of the Invoice Discounting Agreement ogcurs and
KBC exercises its rights under Clause 13.2 thereof, without prejudice to any other
rights of KBC, the powers of sals under the Law of Propery Act 1825 shall
immediately be exercisable and KBC may, in its absolute discretion, snforce all or
any part of the security created by this Deed as 1t sees fit

Power of sale

The power of sale under this Deed (including any statutory power of sale) shall,
as between KBC and a purchaser from KBC, anse on and be exercisable at any
time after the execution of this Deed, but KBC shall not axercise such power of
sale until the securlty constituted by this Deed has become enforceable under
paragraph 1 of this Schedule 4,

Protection of third parties

No purchaser, mortgagee or other person dealing with KBC or any Receiver shall
he concerned

to enquire whether any of the Secured Liabilities have become due or payable, or
remain unpald or undischarged, or whether the power KBC or a Recelver is
purporting to exercise has become exercisable, or

to see to the apphication of any money paid to KBC or any Receiver

No lability as mortgages in possession

Neither KBC nor any Recelver shall be liable to account as morgages in
possession In respact of the Security Assets, nor shall any of them be hable for
any loss on reakisation of, or for any negiect or default of any nature in connection
with, the Securrty Assets for which a mortgages in possession might be liable as
such

Appointment of Recerver
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Al any time after the securlty constituted by this Deed has become enforceable,
or at the request of Walon, KBC may, without further notice

appoint by way of deed, or otherwise In wnhting, any one or mere person or
persons to be a recerver of all or any part of the Secunty Assets, and

from tims to ime, by way of deed, or otherwise in writing, remove any person
appointed to be Recsiver and may, in a similar manner, appoint ancther in his
place Where more than one person 1 appointed Receiver, they shall have
power to act separately (unless the appointment by KBC specifies to the
contrary)

KBC may fix the remuneration of any Receiver appointed by it without the
restnctions contained in section 109 of the Law of Property Act 1925 and the
remuneration of the Receiver shall be a debt secured by this Deed which shall be
due and payable immedtately upon its beng paid by KBC

Power of sale additiona)

The powsrs of sale and appointing a Recerver confarred by this Deed shall be in
addition to all statutory and other powers of KBC undsr the Insclvency Act 1886,
the Law of Property Act 1925 or otherwise, and shail be exercisable without the
restrictions contained in Sections 103 and 109 of the Law of Property Act 1925 or
otherwisse,

The power to appoint a Receiver (whether conferred by this Deed or by statute)
shall be, and remain, exercisable by KBC despite any prior appointment in
raspect of all or any part of the Security Assets

Agent of Walon

Any Recelvar appointed by KBC under this Deed shall be the agent of Walon and
Walon shall be solaly responsible for his acts and remuneration, as well as for
any defaults committed by him

Powers of Receiver

Any Receiver appointed by KBC under this Deed shall, in addition to the powsrs
conterred on him by the Law of Property Act 1825 and the Insolvency Act 1986,
have the power to do ail such acts and things as an absolute owner could do in
the management of the Security Assets,

Order of application of proceeds

All monies received by KBC or a Receiver in the exercise of any enforcement
powers conferred by this Desd shall be applied:

17 11448199




10,

1

12

121

1211

1212

13

(n first in paying all unpaid feses, costs and other lability incurred by or on
hehalf of KBC (and any Receiver, altomey or agent appointed by It);

() second wn paying the remuneration of any Receiver (as agroed
between the Recaiver and KBC);

(u) third 1n or towards discharge of the Secured Liabthties in such order
and manner as KBC deterrmines, and

(iv) hnally in paying any surplus to Walon or any other person entitled to it

Appropriation

Neither KBC nor any Receiver shall be bound {whether by vinue of section
109(8) of the Law of Property Act 1925, which is vaned accordingly, or otherwise)
to pay or approprate any receipt or payment first lowards interast rather than
principal or otherwise In any particular order betwsen any of the Secured
Liabiities

Suspense account

All monies received by KBC or a Recelver under this Deed may, at the discretion
of KBG or Receiver, be credited to any suspense or secunties reallsed account
and shall bear intarest at such rate, it any, as may be agreed in wniting between
KBC and Walon, and may be held in such account for so long as KBC or
Receiver thinks {it

Power of aftomey

By way of securty, Walon irrevecably apponts KBC and every Recewer
separately to be the attorney of Walon and, in its namae, on [ts behalf and as Its
act and deed, to execute any documants and do any actg and things which'

Walon 18 required to execute and do under this Deed, Including execute any
document required by KBC and/or:

any attorney may deem proper or desirable in exercising any of the powers,
authonities and discretions canfaerred by this Deed or by law an KBC or any
Recerver.

Ratificatlon of acts of attorney

Walon ratihes and confinms, and agrees to ratify and confirm, anything which any
of its attorneys may do in the proper and lawful exercise or purported exercise of
all ar any of the powsrs, authonties and discretions referred to in paragraph 12 of
this Schedule 4.
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Executed as a deed by
WALON LIMITED
acting by a director,

in the presence of:

Executed as a deed by
KBC COMMERCIAL FINANCE NV
acting by two authonsed signatories

' Diractor

Goegrt VAN
' =)
oty

Bert Wautars..
Head of Salas
KBO Commerciat Finance
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