.

PR AT /
~ G2 SS¥7T5//3

In accordance with
Sections 859A and M R 0 1 @
859) of the Companies

Act 2008 Particulars of a charge Companies House
A fee is payable with this form You can use the WebFi i
Please see 'How to pay’ on the Please go to www comp
last page
J What this form is for % What this form is NOT |
You may use this form to register You may not use this form *A4BDGEHY 4450
a charge created or evidenced by register a charge where th AQ9 10/07/2015 .
an instrument instrument Use form MR COMPANIES HOUS

This form must be delivered te the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it is accompanied by a

coyrt order extending the time for delivery
Mﬂmust enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

Company details I‘gl—‘l——,— For ofhcal use
Company number l_o— l_6—|1_ |_3—"—5—-|5_ |37|T_ + filling in this form

Please complete in typescript orin

Company name in full l Bluestone Capital Ltd bold black capitals
| All fields are mandatory untess
/ specified or indicated by *

Charge creation date
Charge creation date l‘b— 'b_ I"B_ ﬁ- I‘h_ ”'o_l—!l—_ "5— ~
3 Names of persons, security agents or trustees entitled to the charge

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

entitied to the charge
Name Stemens Financial Services Ltd
Name
Name
Name

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

[J | confirm that there are more than four persons, securtty agents or
trustees entitled to the charge

06/14 Version 2 0




MRO1

Particulars of a charge

o

Brief description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included m the mstrument

Brief description

N/A

Please submit only a short
description If there are a number of
plots of land, arreraft and/or ships,
yau should simply describe some
of them i the text field and add a
statement along the hnes of, “for
more details please refer to the
instrument”

Please himit the description to the
available space

Other charge or fixed security

Does the nstrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

O Yes

[v] No

Floating charge

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

Yes Continue
[0 No GotoSection?

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

O Yes

Negative Pledge

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

Yes
0 Ne

Trustee statement ©

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

O

O This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

Signature

X@@Qoﬂ X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1 a query
on the form The contact information you give will be
vistble to searchers of the public record

| Contaci name

Gurpreet Virdee

Cmprym Siemens Financial Services Ltd

lm; Sefton Park
| Bells Hll

|

Innsmwn

Stoke Poges
County/Regpon

Buckinghamshire

= sl [T

Country
UK

Inx

Telephone
I 01753 434 174

nCertiﬁcate

We wil send your certeficate 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

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

@ You have included a certified capy of the
nstrument with this form
You have entered the date on which the charge
was created

Q/You have shown the names of persons entitled to
the charge

£ You have ticked any appropriate boxes in
Sections 3,5, 6, 7 &8

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

IZ]/You have signed the form
You have enclosed the correct fee

& Please do not send the ongmal mstrument, 1t must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Regustrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland’
The Registrar of Companies, Companies House,
Second fFloor, The Linenhall, 32-38 Linerthall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
email enguines@companieshouse gov uk

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

This form has been pronded free of charge by Compantes House

06/14 Version 2 {




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6135534

Charge code: 0613 5534 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th July 2015 and created by BLUESTONE CAPITAL LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th July 2015.

Given at Companies House, Cardiff on 16th July 2015

T
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BLOCK DISCOUNTING AGREEMENT

Between

SIEMENS RECEIVABLES FINANCE

and

BLUESTONE CAPITAL LIMITED

Standard Block England V' Ot 2010




THIS AGREEMENT is madethe {§ day of J-u,hj 2015

BETWEEN

(1

(2

SIEMENS RECEIVABLES FINANCE (A TRADING STYLE OF SIEMENS
FINANCIAL SERVICES LIMITED) (Company Number 646166) whose registerad
office is at Sefton Park, Belis Hill, Stoke Poges, Buckinghamshire, SL.2 4JS (‘we",
“ug"), and

BLUESTONE CAPITAL LIMITED (Company Number 08135534) whose registered
office 1s at Unit 5, Silkwood Court, Silkwood Park, Wakefield, West Yorkshire WF5
9TP ("the Company”, “you” or “your* as the case may be)

IT IS AGREED as follows

1

11

INTERPRETATION

In this Agreement

"CCA" means the Consumer Credit Act 1874 as amended by the Consumer Credit
Act 2006,

“Collection Value” msans the fotal amount payable (but unpaid) by a Customer
under a Contract,

“Contract’ means any Hire Purchase Agreement, Conditional Sale Agreement or
Credit Sale Agreement (all as defined in the CCA) or any Credit Agreement or Hire
Agreement entered into at any time between you and a Customer,

“Contract Right" means any of your nghts under any Contract and under any
guarantee or securidy relating to any Contract,

"Customer’ means the debtor or hirer under a Centract,

“Debts” means any Contract Rights purported o have been purchased under this
Agreement which have for any reason not vested In us,

*Encumbrance” includes any mortgage, charge, pledge, lien, retention of title, right of
tracing or other encumbrance secunng any obhigation of any person,

“Event of Default” has the meaning set out in Clause 12 1,

“Goods" means the goods which are the subject matter of any Contract in refation to
which a Purchased Right has ansen,

‘Letter’ means an offer letter setting out & summary of the terms of a facility signed
by us and you,

“Listing Schedule® means a schedule in our standard form for the time being,

*Minimum Sum” means the sum calculated in accordance with the Letter and
specified by us from time to tme,

“Purchase Price” means the sum calculated in accordance with the Letter,

Standard Block Englend V4 Det 2010 3




12
13

14

15

31

32

51

52

“Purchased Right’ means any Contract Right purchased by us under this
Agreement, and

"Recelver’ means an administrative recelver, a receiver and manager or other
recewer, in either case, appointed pursuant to this Agreement

If you are two or more persons you accept joint and several iability
Clause headings are for convenience only and shall not affect interpretation

References to a statute or an agreement shall be deemed to be a statute or
agreement as amended or re-enacted from time to time

Refarences to “this Agreement” shall mean this Block Discounting Agreement
SALE AND PURCHASE OF CONTRACT RIGHTS

You may from time te tme offer to sell and we may at our sole discretion purchase
upon the terms and conditions of this Agreement and a relevant Letter all or any
Contract Rights whether now existing or coming into existence dunng this Agreement

PROCEDURE FOR OFFERS
You may offer to sell us Contract Rights by sending to us -

(a) a Listing Schedule (which shall include references to any guarantee or other
security document relating to a Contract),

{b) the onginals of any Contracts and any guarantees or other security
documents particulansed in such Listing Schedule,

(c) a delivery note signed by the Customer under each Contract acknowledging
receipt of the relevant goods or services, and

{d) the onginals of any invoices for any goods together with such other
document(s) or information as we may from time to time require

The deifivery to us of a Listing Schedule shall constitute an offer to sell the relevant
Contract Rights to us on the terms specified In the relevant Letter which shall be
irrevocable for a period of 30 days from the date of delivery

ACCEPTANCE OF OFFERS

If we decide to accept an offer, we shall purchase the Contract Rights by paying to
you the Purchase Price in such manner as we shall consider fit, whereupon the
Contract Rights (but not the Goods) shali vest in us absolutely

COLLECTION FROM CUSTOMERS

We hereby appont you as our scle agent and trustee for the punctual collection of all
sums due n respect of any Purchased Rights and the remittance of such sums
without any deduction to us under the terms of this Agreement and you shall
meanwhile hold such sums on trust for us

If we decide to terminate your collection agency after the occurrence of an Event of
Default, you will not in any way interfere in the collection of sums due from Customers
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62

63

71

72

81

82

83

84

in respect of Purchased Rights or collect or hold yourself out as entitled to receve
any such sums unless we direct otherwise

PAYMENT OF THE MINIMUM SUM

You shall inform us from time to time in wnting of the amounts receved or recovered
by you in respect of each Purchased Right immediately on receipt of such amounts

You shall pay to us in respect of each Purchased Right an amount equal to such
instalment of the Minimum Sum and at such times as 1n each case we may specify in
our sole discretion, and irrespective of whether or not you have received an amount
equal thereto from the Customer

We may, upon receipt of the Mimmum Sum, offer to transfer to you without payment
all or part of our night, itle and interest in the Purchased Right

REPURCHASE AND REPLACEMENT OF PURCHASED RIGHTS

if it appears to us that we are likely to sustain loss or damage as a result of or arising
from a purchase of a Contract Right under this Agreement, we may by notice to you -

require you to repurchase the Purchased Right on such date as we shall specify at
such price as we may reasonably determine whereupon you shall pay us such pnee
and on our full receipt of such price, all our nghts in such Purchased Right shall
revest In you and any obligations we had In respect thereof shall thereafter cease, or

require you to transfer to us without payment in replacement of the Purchased Rights
specified in such notice such further Contract Rights as we shall in our abseclute
discretion think fit as necessary to enable us to avord, mitigate or reduce such loss or
damage

YOUR WARRANTIES

With each Listing Schedule offered you shall be deemed to warrant to us both at the
time of your offer and at the time of our acceptance -

that in respect of each Contract listed there has been compliance with all applicable
statutes and regulations for the tirne being in force and any Goods the subject matter
thereof comply in ail respects with every applicable representation, warranty and
condition both express and impled, and that in each case such compliance shali
continue throughout the term of the relevant Contract,

that each such Contract, guarantee, indemnity and security document 1s and shall
remain in ail respects vald, effective and fully enforceable and i relation to each
Contract, are not disputed or subject to cancellation or rescission by the Customers
named i1 the Contracts and you have no knowledge of any fact which would or might
invalidate any such Contract or affect any nght to enforce them and, the Collection
Value 1s payable by the relevant Customer on ar before the date shown 1n the Listing
Schedule,

that, in respect of each such Contract, the Customer has not in any way disputed
iability nor has he or will he acquire any right of counterclaim or set-off,

that any deposit specified in a Contract has been duly paid either in cash or by proper
and lawful allowance by way of part-exchange and that all subsequent payments
which have fallen due have been received,
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85

86

87

88

89

810

a1

D2

93

94

95

96

87

98

that none of such Contracts has been submitted to any other person save as already
disclosed in writng to us, or is otherwise or may become subject to any
Encumbrance,

that any Goods are your absolute property free of any Encumbrance and have not
been the subject of any previous transaction with the respective Customaer,

that you are unaware of any matter which, if disclosed, might affect our judgement as
to the advisability of accepting your offer,

that the details of the Customer, the Goods, and any other information set out in the
Listing Schedule and any accompanying document are correct in every respect and
the Customer i1s a sole trader, partnership, imited company or hmited lability
partnership carrying on and registered for business as required under the laws of
England and Wales ,

that no nght of action 1s vested in any Customer in respect of any breach of any
representation, breach of condition, breach of warranty or other express or impiied
term relating to the Goods, and

that the Contracts between yourself and the Customer are governed by and
construed In accordance with English law and such choice of law 1s in all respects
vaiid, binding and enforceable on and against the Customer

YOUR UNDERTAKINGS

Throughout the term of any Contract which 1s the subject of a Purchased Right you
undertake to us that you will -

promptly perform all further or continuing obligations of whatsoever nature that you
may have to the Customer arnising out of the Contracts as a result of which any
Purchased Right comes nto existence,

hold all nghts, remedies and interest in each Purchased Right on trust for us unil a
legal assignment of such Purchased Right Is executed,

keep proper and adequate accounts of all sums due from and paid by Customers,
and allow us to nspect and audit such accounts on reasonable notice,

provide us with such information relating to or connected with a Purchased Right as
we may reasonably require,

provide us with such information about your business and financial condition as we
may reasonably require,

provide us with such assistance as we may reasonably require in the enforcament of
Purchased Rights, including but not hmited to the endorsement of cheques and the
repossession of Goods, at your own expense and in a fawful and legal manner, when
directed in writing and to hold all repossessed Goods on trust for us and deal with
them as we direct,

notfy us immediately of any dispute relating to a Purchased Right or any matenal
event affecting Purchased Rights or Goods and/or the likely value thereof,

coilect and pay to the approprniate authonty any tax or duty payable in respect of
Purchased Rights and/cr Goods, and
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29

10

101

102

103

104

11

12

12

12 1

indemnify us against alf clams, losses, damages and expenses {including, without
Iimitation, any costs, charges, expenses, management or staff time) made against or
incurred by us 1 connection with any clam, whether or not made by a Customer, in
relation to any Goods or services to which any Purchased Right relates whether
directly or indirectly, or to the quality of any such Goods or services, or {0 any failure
by you to meet contract specifications under any Contract to which any Purchased
Right relates, or in connection with any falure by you strictly to comply with the CCA
and be lable to pay the amount of such loss or damage to us immediately following
its occurrence

YOUR PAYMENTS TO US

All payments to be made by you shall be made n sterhing in /mmediately available
cleared funds (free and clear of any deduction (for tax or otherwise), set-off or
counterclam save as required by law)} to us in such manner as we may direct by no
iater than 11 00 am (British GMT) on the due date for such payment

You shall indemnify us and reimburse us on demand, on a full indemnity basis for all
costs and expenses (including legal costs) and any VAT thereon incurred n
connection with the negotiation, preparation, execution, modification, amendment,
release and/or preservation and/or enforcement of any of our nights under this
Agreement or under any Purchased Right

You shall pay all legal charges and duties paid or incurred by us on any assignment
or re-assignment of a Purchased Right

You shall pay interest on any sum overdue under this Agreement at the rate of 4%
over the base rate of Barclays Bank plc from day to day until judgment or earlier
payment

UNDERTAKING TO EXECUTE DOCUMENTS

You undertake to execute when requested an assignment(s) to us (and to send out
any relevant notifications to the Customer) in such form as we may require of all or
any of the Purchased Rights and to execute such further documents and such things
as we may require effectively to vest full legal title to the Purchased Rights and, if we
50 require, to the Goods in us and you irrevocably and by way of secunty appoint us
and each of our Dwectors, Officers and Managers from tme to tme as your Attorney
in your name and on your behalf to execute any such assignment or any other
document and also to collect enforce realise and give receipts and discharges for any
Purchased Rights

We shall not make any request nor exercise any Power of Attorney under the
preceding Sub-Clause untit after the occurrence of an Event of Default, provided that
any exercise of the Power of Atiorney shall in any event be valid against third parties
EVENTS OF DEFAULT

The following shall be Events of Default -

(a) you commit any breach of this Agreement including, without limitation, non-
payment,

(b) any representation or warranty made by you In connection with this
Agreement proves to have been incorrect or misleading in any way,
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122

13

131

132

133
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(c) there 15 & change in your ownership or control which we 1n our absolute
discretion consider to be materal and which has not been approved
previously by us in writing,

(d) you cease or threaten to cease to carry on business,
(e} you fail to meet your debts as they become due or suspend making payments
on any of your debts,

(] you have a distress execution or other process levied on any of your assets,
(Q) you make any arrangerment or composition with your creditors,
(h) you are subject to a statutory demand, a petition or resolution for bankruptcy,

administration or winding-up, or to an application for the appointment of an
administrator or receiver over you or any part of your assets,

(] any other financial indebtedness that you have ts declared to be due ot any
event of default under such other financial indebtedness occurs, and

()] any crrecumstances arise which give reascnable grounds in our opinion for the
belief that you rnay not perform your obligations under this Agreement

If an Event of Default occurs -
(a) we may by written notice terminate your collection agency under Clause 5 2,

(b} we may by written notice require you to open and maintain with a bank
approved by us an account designated in such manner as we might require,
whereupon you shall -

(1) hold all sums received by you in respect of a Purchased Right on
trust for us,

(2) forthwith pay all such sums into such account,

(3) not pay into such account any monies other than those receved from
Customers in respect of Purchased Rights, and

(<) we may require and declare that any Purchased Right are immediately
repurchased by you for full value and any amounts owed to us are
mmediately due and payable

CHARGE

You hereby, as owner with full title guarantee In accordance with the Law of Property
(Misceltaneous Provisions) Act 1884 and by way of a first floating charge, charge n
favour of us as continuing secunty for the payment and discharge of all sums due to
us at any time under this Agreement, all your undertaking, property and rights in and
to (1) the Debts and (i} the Goods, whatsoever and wheresoever both present and
future (the *Charged Assets”).

The secunty so constituted shall be in addition to any other secunty we may at any
time hold, and shall remain in full force and effect untd discharged by us

You shall whenever requested by us execute such further secunty as we may direct
over the Debis and/or the Goods or take any other steps as we may require for
improving or perfecting the secunty hereby consttuted



134

1356

136

Notwithstanding anything expressed or implied in this Agreement, we may, by notice
to you, convert the floating charge created by Clause 13 1 with immediate effect into
a fixed charge as regards all or any of the Charged Assets specified in such notice If

(a) an Event of Default has occurred and 1s continuing,

{p) you create or attempt to create any Encumbrance over all or any of the
Charged Assets save as permitted by this Agreement,

{c) we consider such Charged Assets to be m danger of being seized or sold
under or pursuant to any form of distress, attachment, execution or other
legal process or otherwise to be in jeopardy,

{d) we become aware or have reason to beiieve that sieps have been or are
being taken which, in our optnion, are reasonably likely to lead to the making
of an application to appoint an administrator in relation to the Company (or
such adminisirator has been appomted) or the making of a petihon to wind up
the Company or that any application has been made ©r any petition has been
presented, which in our reasonable opinton i1s reasonably likely to result in the
winding up of the Company or the appointment of such administrator, or

{e) you fail to comply, or take or threaten to take any acton which in our
reasonable opmion is likely to result in the Company failing to comply, with its
obhgations under this Agreement

The ficating charge hereby created may not be converted into a fixed charge solely
by reason of

(a} the obtamning of a moratorium, or

(b) anything done with a view to obtaming a moratonium,

under the Insolvency Act 2000

The floaling charge created by Clause 13 1 ghall (in additon to the circumstances n
which the same wiil occur under general law) automatically be converted into a fixed

charge

{(a) if an administrator is appointed or we receive notice of an intention to appomt
an administrator, or

()] upon the convening of any meetng of the membears of the Company to
consider 2 resolution to voluntanly wind up the Company (or not to wind up
the Campany), or

(c) upon the presentation of & petition to compulserily wind up the Company, or

(d) if there occurs in relation to the Company or any of its assets in any country
or territory n which it 18 incorporated or carnes on business or to the
junsdiction of whose courts it or any of its assets s subject any event which
corresponds n that country or terntory with any of those mentioned In
paragraphs (a) to (c) {inclusive) of this Clause 13 6, or

(e) if the Company fails to comply with its obligations under this Agreement
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138

139

14

141

142

You shall not create or permit to subsist any charge, security or other Encumbrance

over the Debts and/or the Goods and/or rights under the Contracts, without our prior
written consent

The fioating charge created by this Clause 1s a qualifying floating charge for the
purposes of paragraph 14 of Schadule B1 to the insolvency Act 1686

Service by us of @ notice pursuant to Clause 13 4 in relation to any of the Charged
Assets shall not be construed as a waiver or abandonment of our rights to serve
similar notices in respect of any other of the Charged Assets or of any other of our
rights under this Agreement and shall remove from you any night which you have to
deal with the relevant assets without our prior written permission

RECEIVER

Appointment of Receiver

{a) At any tme after the secunty constituted by this Agreement becomes
enforceable in accordance with its terms or if an application 1s made for the
appomtment of or notice 1s given of intention to appoint an admunistrator m
respect of the Company or If requested by the Company we may without
further notice appoint under seal or in writing under our hand any one or more
quahfied persons {0 be a Receiver of all or any part of the Charged Assets in
ke manner in every respect as if we had become entitied under the Law of
Property Act 1925 to exercise the power of sale thereby conferred

&) We are not entitled to appoint a Recerver solely as a result of the obtaining of
a moratonum (or anything done with a view to obtaming a moratorium) under
the Insolvency Act 2000 except with leave of the court

{c) As used in this Clause “qualified person” means a person who, under the
Insolvency Act 1986, 1s qualified to act as a receiver of the property of the
Company with respect to which he 1s appointed

Powers of Receiver

{a) Every Recewver appointed 1n accordance with Clause 14 1 (Recerver) shall
have and be entitled to exercise all of the powers set out in paragraph (b) of
this Clause 14 2 1n additon to those conferred by the Law of Property Act
1925 on any receiver appointed thereunder A Receiver who 1s an
administrative receiver of the Company shall have the powers of an
admnistrative receiver under the Insolvency Act 1986  If at any time there 1s
more than one Receiver of all or any part of the Charged Assets, each such
Recewver may (unless otherwise stated in any document appointing him)
exercise all of the powers conferred on a Receiver under this Agreement
individually and separately from each other Receiver

(b} The powers referred to in the first sentence of paragraph (a) of this Clause
14 2 above are

(1) Take Possession to take immediate possession of, get in and coilect
the Charged Assets or any part thereof,

()] Carry on Business to carry on the business of the Company as
such Receiver may think fit,
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V)

(Vi)

(vi)

(v
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(x)
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Protection of Assets to make and effact all repairs and insurances
and do all other acts which the Company might do in the ordinary
conduct of s business or s obliged to do under the terms of this
Agreement as well for the protection as for the improvement of the
Charged Assets,

Employees to appoint and discharge managers, officers, agents,
accountants, servanis, workmen and others for the purposes hereof
upon such terms as to remuneration or otherwise as such Receiver
may think proper and to discharge any such persons appointed by
the Company,

Borrow Money for the purpose of exercising any of the powers,
authorities and discretions conferred on him by or pursuant to this
Agreement and/or of defraying any costs, charges, losses or
expenses {including his remuneration) which shall be incurred by
such Receiver In the exercise thereof or for any other purpose, to
raise and borrow money either unsecured or on the secunty of the
Charged Assets or any part thereof either in pronity to the secunty
constituted by this Agreement or otherwise and generally on such
terms and condibons as such Receaiver may thunk fit and no person
lending such money shall be concerned to enquire as to the propriety
or purpose of the exercise of such power ar to see to the application
of any money sc raised or borrowed,

Sell Assets to sell, exchange, convert into money and realise alfl or
any part of the Charged Assets by public auchon or private contract
and generally in such manner and on such terms as such Recewer
shall think proper Without prejudice to the generalty of the
foregoing, such Receiver may do any of these things for a
consideration consisting of cash, guarantee and debentures or other
obligations, shares, stock or other valuable consideration and any
such consideration may be payable in a lump sum or by instaiments
spread over such period as such Recewver may think fit. Fixtures,
other than iandlord’s fixtures, may be severed and sold separately
from the property contaiming them without the consent of the
Company,

Leases to let all or any part of the Charged Assets (where
appropriate) for such term and at such rent (with or without a
premium) as such Receiver may think proper and to accept a
surrender of any lease or tenancy thereof on such terms as such
Recelver may think fit (including the payment of money to a lessee or
tenant on a surrender),

Compromise to settle, adjust, refer to arbitration, compromise and
arrange any claims, accounts, disputes, questions and demands with
ar by any person whao 1s or claims to be a creditor of the Company or
relating In any way to the Charged Assets or any part thereof,

Legal Actions tio bring, prosecute, enforce, defend and abandon
any achions, suits and proceedings in relation to the Charged Assels
or any part thereof as may seem to such Receiver to be expedient,

Recelpts to give vald receipts for all moneys and execute all
assurances and things which may be proper or desirable for realising
the Charged Assets,



143

14 4

145

15

1851

152

(x1) Subsidiaries to form a subsidiary or subsidianes of the Company
and transfer to any such subsidiary all or any part of the Charged
Assets, and

(xn) General Powers to do all such other acts and things as such
Receiver may consider desirable or necessary for realising the
Charged Assets or any part thereof or Incidental or conducive to any
of the matters, powers or authonties conferred on a Receiver under
or by virtue of this Agreement, to exercise i refation to the Charged
Assets or any part thereof all such powers, authonties and things as
such Recever would be capable of exercising if such Recewver were
the absciute beneficial owner of the same, and to use the name of
the Company for all or any of such purposes

Removal and Remuneration We may from time to time by writing under our hand
{(subject to any requirement for an order of the court in the case of an administrative
recever) remove any Receiver appointed by us and may, whenever we may deem it
expedient, appomnt a new Recelver in the place of any Receiver whose appointment
may for any reason have terrminated and may from time to ttme fix the remuneration
of any Receiver appointed by us

Exercise Powers of Receiver To the fullest extent permitted by law, all or any of the
powers, authonties and discretions which are conferred by this Agreement (edher
expressly or implied) upon a Receiver may be exercised by us at any time after the
secunty constituted by this Agreement has become enforceable in refation to the
whole of such Charged Assets or any part thereof without first appointing a Recewer
of such property or any part thereof or notwithstanding the appomntment of a Recever
of such property or any part thereof

Application of Proceeds Any moneys received by us or by any Recelver appointed
by us pursuant to this Agreement and/or under the powers hereby conferred shall,
after the security hereby constituted shall have hecome enforceable, but subject to
the Recelver's rights under Clause 14 2 (Powers of Receiver), be applied against the
amounts due and payable under this Agreement

FURTHER ASSURANCES

You shall, al you own expense from tme to tme, execule and give all such
assurances and do all acts and things as we may require or consider desirable under
the laws of any jurisdiction governing the Charged Assets to enable us to perfect or
protect the secunty ntended to be created hereby over the Charged Assets or any
part thereof or to facilitate the sale of the Charged Assets or any part thereof or the
exercise by us of any of the nghts, powers, authonties and discretions vested in us or
any Receiver of the Charged Asseis or any part thereof or any such delegate or sub-
delegate as aforesaid, including to faciitate vesting all or part of such assets in the
name of us or 1n the names of our nominee, agent or any purchaser To that intent,
without prejudice to the generaiity of the foregoing and subject to the terms and
conditions set out in the other Clauses of this Agreement, you shall execute all
transfers, sales, dispositions and appropnations (whether to us or otherwise) and
shall give all notices, orders and directions and make all registrations which we may
{(1n our absoiute discretion) consider expedient

Without prejudice to the generality of Clause 15 1 but subject to the other terms and
condiions of this Agreement, you will forthwith at the request of us execute a legal
mortgage, charge or other secunty at any time over all or any of the Charged Assets
subject to or intended to be subject to the secunty constituted by this Agreement in
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such form as we may require but contaming terms no more onerous than those in this
Agreement

POWER OF ATTORNEY

Appointment The Company hereby, by way of secunty and in order more fuily to
secure the performance of its obligattons hereunder, wrevocably appoints us and
every Recewver of the Charged Assets (or any part thereof) appointed hereunder and
any person nominated for the purpose by us or any Receiver in wnting under hand by
an officer of us or any Receiver severally as its attorney and on its behalf and In its
name or otherwise to execute and do all such assurances, acts and things which the
Company 1s required to do under the covenants and provisions contained in this
Agreement {(inciuding to make any demand upon or to give any notice or receipt to
any person owing moneys to the Company and to execute and deliver any charges,
legal mortgages, assignments or other security and any transfers of securities) and
generally in its name and on its behalf to exercise all or any of the powers, authorities
and discretions conferred by or pursuant to this Agreement or by statute on us or any
such Receiver, delegate or sub-delegate and (without prejudice to the generality of
the foregoing) to seal and deliver and otherwise perfect any deed, assurance,
agreement, instrument or act which we or a Recewer, as the case may be, may
reasonably deem proper in or for the purpose of exercising any of such powers,
authorities and discretions

Ratification The Company hereby ratfies and confirms and agrees to ratfy and
confirm whatever any such attorney as i1s mentioned in Clause 16 1 (Appointment)
shall do ar purport to do in the exarcise or purported exercise of all ar any of the
powers, authonties and discretions referred to in such Clause 168 1 (Appomiment)

DELEGATION

We or any Receiver appointed hereunder may at any time and from time to time
delegate by power of attorney or in any other manner to any properly qualfied person
or persons afl or any of the powers, authorities and discretions which are for the time
being exercisable by us or such Receiver under this Agreement in relation to the
Charged Assets or any part thereof Any such delegation may be made upon such
terms (including power to sub-delegate) and subject to such regulations as we or
such Receiver may think fit Neither us nor any Recewver shail be 1n way hable or
responsile to the Company for any loss or damage ansing from any act, default,
omission or misconduct on the part of any such delegate or sub-delegate

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither we nor any of our nominees nor any Recerver shall by reason of entering into
possession of the Charged Assets or any of them be liable to account as mortgagee
in possession or be hable for any loss on realisation or for any default or omission for
which @ morigagee in possession might otherwise be hable Every Receiver duly
appointed by the us under the powers set forth herein shall be deemed to be the
agent of the Company for all purposes and shall as such agent for all purposes be
deemed to be in the same position as a Receiwver duly appointed by a mortgagee
under the Law of Property Act 1925 The Company alone shall be responsible for
each Receiver's contracts, engagements, acts, omissions, defaults and losses and
for all habilties incurred by him and neither us nor the Receiver shall incur any lability
therefor (either to the Company or to any cther person whatsoever) or for any other
reason whatsoever other than for their gross negligence or wilful default
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RIGHT OF SET-OFF

Where you have ncurred any liability to us whether under this Agreement or
otherwise and whether such liability 1s iquidated of unkquidated we may set off the
amount of such liability against any sum that would otherwise be due to you under
this Agreement

MISCELLANEQUS

If at any time we do not insist on our strict legal nghts, we shall not be preciuded from
doing so on any other occasion

The terms and conditions n our favour under this Agreement shall be 1n addstion to
and not in subshtution for any terms, conditions or warrantres Implied in favour of a
purchaser of goods under the Sale of Goods Act 1979 as amended

Any varation of this Agreement shal! only be effective if in writing and signed by our
authorised representative

This Agreement together with the relevant Letter contans all the terms agreed
relating to its subject matter

You may not assigh any rights under this Agreement without our prior wntten
consent

We may assign any of our rights, Iiabiiities or obligations under this Agreement and it
shall apply for the benefit of our successors and assigns

Ali notices required under this Agreement shall be In writing and sent by first class
post or fax or hand delivered to the recipient at its registered office or (if not a
company}) its last known place of business, angd shall be effective 2 days after posting
or when sent if by fax or on delivery if hand delivered

This Agreement shall be governed by Engiish law and you submit to the exclusive
Jurnisdiction of the English Courts However the preceding sentence shall be for our
penefit only

THIRD PARTY RIGHTS

The parties confirm that they do not intend any third party to have the nght to enforce
any provision of this Agreement under the Contracts (Rights of Third Parties) Act
1989 or otherwise

COUNTERPARTS

This Agreement may be executed in counterparts, each of which shall be an original
and all of which, when taken together, shall constitute one agreement Delivery of an
executed counterpart of a sighature page of ttus Deed by facsimile transmisswon shall
be effective as delivery of an original executed counterpart thereof



EXECUTION

“Directpr

Y~ e

Director/Secretary

SIGNED by

BLUESTONE CAPITAL LIMITED
acting by Drrector and Director/
Secretary in the presence of

SIGNED by

for and on behalf of

SIEMENS FINANCIAL SERVICES LIMITED
In the presence of /

Birector’Secretary

=1

Solie oy
S lemem g V(C'/ Sefton Pan ke, Bells HILL, Stoke POgoS/
6W@MM5M¢€, gLz 4375
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