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Registration of a Charge

Company name: KONTROL UK LIMITED
Company number: 06359374
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Received for Electronic Filing: 23/08/2017

Details of Charge

Date of creation:  23/08/2017
Charge code: 0635 9374 0004
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ANDREW LANDER

Electronically filed document for Company Number: 06359374 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6359374

Charge code: 0635 9374 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd August 2017 and created by KONTROL UK LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 23rd August 2017 .

Given at Companies House, Cardiff on 25th August 2017

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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{1} RONTROL UK LIMITED

ag the Chent

=i -

{2) HSBC INVOICE FINANCE(UK) LTD

as HIF

FIXEDR CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{for wse with Agréement for the Purchuse of Diebiy)




THIS BEED is made on

BETWEEXN

()

{2y

HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
puiber 00739657 ("HIF" rand

THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "Clieat™),

IT IS AGHREED:

1.

i

DEFINITIONS AND INTERPRETATION

Definitions

Inn this Deed:

{2}

by

) all byl

terms delined In, or construed for the purposes of, the Debt Purchase Agreement {as
defiried below) have the same meanings when used in this Deed {unless the samne are
otherwise defined i this Deedy; and

the following terms have the following meanings:

" Act” meansthe Law of Property Act 1925

"Debt Purchase Agreement’ means the apreement [or rhe purchase of debts dated on
o before the date of this Deed and made between (rthe Clignt and (2) HIF pursuant 1o
which THF has agreed to make cortain recelvables purchase facilities avdilable to. the

Lo b

"Brefunlt Rate' means, al any time:a rate of iriterest equivalent to the then prevailing

rate used to calculate the Discounting Charge:

"Excluded Proceeds™ means all and any monjes paild to a Trust Account which are
not the proceeds of Debis;

"Non-Vesting Debts” means those Debts which il to vest eiTectively and absolutely
i HIF pursuant to-the Debi Furchase Agreoment;

"Party” feans a party tothis Died;

"Purchased Debt™ o Debt purchased or purported 1o -be purchinsed by HIF pursuant to,
the Debt Purchase Apreement

"Real Property” means all estates and interests in freehold, leasehold and other
immovable propedy {wherever sitated) now or in fiture belonging tothe Client, or in.

which the-Clicnt Has an inferest it any-time, fogether with:

g5 mnd fixtures (including trade fixtures) and fixed plant and
miachioery ab any time therdom;

{by all easermients, rights and agresments in vespect thereot? and
() the benelit of all covenants given in respect thereof:

[




1.2

_{Lmiudlmm any penalt

"Recelver™ means any receiver, receiver and manager or administrative receiver
appeintd by HIF undes this Degd:

"Securetd Ohligations™ means all present and figure obligations and ii&bi%i{je%
mhd e ;Idiidg or contingeont and whether owed ;mmiv or ﬁmcmfh' aralone orin any
ather capacity whatsoevery of the Client o HIF (nciudi g those arising under. of
purstant to the Debt Parchase Agreement and including all. monies covenanted o be
paid under this Deed), provided. that no obligation or Hability shall be included in the
definition of "Secured Obligations’ o the extent that, i it were so included; this Deed
(ot ary part of i) would constitute untavw il financial assistance within i‘h_e'v-ﬂsaniﬂgf_ii“
sections 677 o 681 of the Companies Act 2006; - '

Useenrity' means the Security Interests ereated by or pursuant t this Deed:

"Security Assets” means all property and asgets from time to tine morgaged, ¢harged
of assigned {or expressed fo be morigaged, charged or assigned) by or pursuant o this
Dieed: '

"Becarity Interest™ means any mortgage. charge. frust option, security assignment,
asstgnation. in security, pledge, hy ;,:(mhcmtwm Hen, retention of title, set-off right,
tracing right or any other security interest in favour of any person-or any equitable right.
agreemient or arrangement having the effect of conferring security:

“aeeurity Period" means the period beghnning on the date of this Deed and ending on
the date on which:

(a) 2 H the Secured Obligations hayve been unconditionally andirrevocably paid and
discharged in full; and

by the Débt Purchase Agreement has been ferminated by HIF, according to s
terms;

"Spot Rate of Exchange™ means HSBC Bank PLC's spot rate of exchange for the
purchiase-of a currency with the rélevam vurrenty in the London Toreben exchange

‘murket at orabout 11.00an1 on a particular day;

Lax™ anytax. Jevy, fmpost. duty or other charge or withholding of a similar nature
corinterest pavable Inconmection with any failure to pay orany
delay in paying any of the same);

"Trust Acmunt“’ wieans a bank account i the Client's nare, held in trust for HIF. in
respect. of which HIF's officers are irevocably appointed as the only signatories
authorived to operate e account and to which the proceeds of Debts are paid, in
accordance with the terms of the Debt Purchase Agreement:

AT Yalue Added Tax,

Interpretaiion

fa)

Unless a contrary indication appears, any reference in this Deed o

(i), the "Chend" or "HIFY shall be construed so as wyinetude 115 sugcsssors in
title, permitted assigns and peemitted wansferees;
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2.2

(i “this Dheed, the "Debt Purchase Agreement”, or anv other agreement or
instrument shall be constiued as a referdénee To this Deed, the Debt Purchase
Agreement or such other agreement or instrument as amended, supplemented,
extended, restated. novated ardior reptaced boany meEnner from fime o
time  (however Tundamentally and even if anv of the same increases-the
obligations: of the Client of provides for further advances:

(i) Massets” includes any present and future properties, revenues and rights of
every deseription and nchudes uncalled capital;

(v Tinehoding” or "includes” means ineluding or includes without Hinftation:
i} "Secured Obligations” includes obligations and Habilities which would be

treated as such but for the liquidation or dissolution of or similar event affecting
the Client:

{v1) & provisionof law s & réference to-that provision as amended or re-enacted:
afid

{wil}  the singular includes the plural and-vice versa.

{ References 1o ol paragraphs and the schedule are 1o be construed. unless
otherwise stated, asreferences to ¢lauses. pavagraphs and the schedule of this Deed and
referenices to this Deed includs the schedule.

o) Clanse. and schedule headines are for convenience only and shall net affect the
construction of this Deed.

ey Each uidertaking of the Clicnt {other than a payment obligation) contained i this Deed
mivsst. be-complied with ar all tmes during the Security Period,

fe) 1 HIF reasonably considers that an amount.paid by the Client to HIF under the Dbt
Putchase Agroonent is capable of" being avoided ' or otherwise. set aside on the
Higuidation or administration of the Client, then that amaust shall not be considered 1o
have beet infevocably paid for the purposes of this Deed.

(f) The Parties intend that this document shall take effect as a deed notwithstanding the
fact thata Party may only execute this document under hand.

Third party rights

A person who s nota Party shall have ne right under the Contracts (Rights-of Third Parties)
Act 1999 to enforee of grjoy the benefitof any term-obihis Deed.

COVENANT-TO PAY

Covenant to pay

The Client ¢overtams in favour of FIF that it will pay and discharge the Secured Obligations
fiom titne to ime when they Tall due.

Default interest
{a) Any amount which is not paid under this Deed when due shall bear interest {both Before

qand after judgment and payable on demand)y from the due date until the dafe on whieh
such amount is unconditionally and trrevocably paid and discharged infull on 2 daily

S



4.1

4.2

hasiz at the rate and in the manner agreed in the document under which such amount is
pavable anid, in the absence of such agreement. at the Default Rate from time to time,

{b) Diefault interest will accrue from day to day and will be compounded at such intervals
as HIF states are appropriate:

GRANT OF SECURITY
Nature of securify

All Security Interests and dispositions created or made by or pursuant 1o this Deed are croated
or made:

{a) i favour of HIF;

{by with full title goarantee inaccordance with the Law of Property (Miscellaneous
Provisions}-Act 1994 and

(el as-continuing security for payment of the Secured Chligations,

Oualifving Aonting charge

Paragraph 14 of Schedule B tothe [nsolvency Act 1986 applies to any floating charge created
by of pursuant 1o this Deed (and each such floating charge is a qualifying Noating charge for
the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fized charpes
The Client charges and dgrées o charge all of it present and futwre right, tile and interest i
and to the following assets which are at any time dwned by the Clieti, of finwhich it fronm tine
1o time has an interest:

{a) by way of fixed cquitable charge, all Purchased Debts excluding Non-Notifiable Non-
Westing Debis:

(b by way of fixed equitable charge, all Associated Rights relating those Purchased Debts
eharged o HIT inclause 4, ) above:

(e} by waiy of fingdequitable charge: all Purchased Debts comprising Non-Notifizble Non-
Vasting Debis;

Ad} by wuy of fixed cquitable charge, all Associated Rights relating to those Purchased

[Debts charged to HIF in clause 4. 1{<) above; and

(e} tor the extent that the Exeluded Proveads are not effectively assigned under ¢lavse 4.2
FSecurity assignmient) by wav of fisst fixed charge the Excluded Procesds.

Secority assignment

The Client assigns and agrees to-assign absolutely (subject to a proviso for reassignment on

redemption) all its present and future right, title and interest in and to the Excluded Proceeds.

FLOATING CHARGE

The Client charges and agrees 1o charge by way-of first Doating charge all of iis. presentangd

uture:

L'y



6.1

6.2

&3

6.4

ta) assets and undertaking {wherever located) not otherwise elfectively charged by way of
firstiixed mortgage or charge or sssigned purstaint to clause 4.1 (Fixed charges), clause
4.2 Security assigrment) or any other provision of this Tieed: and

i) {whether or-nol effectively so charged or assignedy herftable property and all other
property and assets in Scotland,

CONVERSION OF FLOATING CHARGE
Conversion by notice

FIIF may, by written potice to-the Client, convert the floating ¢haige credted under-this Deed
intor & fined charge as vegards all o any of the asséts of the Client specified in the notice if:

{a) a Termindtion Event has ocourred: or
{ HIF (acting reasonably ) considers any Security Assets {whether or not those specilied

in the notiee) to be'jn danger of being seized or-sold under any Torm of distress,
attachment, exgcution of other legal process orto be othierwise in jeapardy,

Small companies
The floating charge ereated under this Deed by the Client shall not convertinto s fixed charge

solely by reason of 4 mordlorium being obtained under the nsolvency Act 2000 {or anyiiing
done with-a view to obtaining such-a moratorium) in respect of the Client,

Automatic conversion

The floating charge eremed vider this Deed shall (inaddition tothe circomstances in which the
same witl pecur under general law) sttomatically convest nto a fised charge:

fa) in relation to any Security Asset which is subject to a floating chirge i
{i) e Client creates (or atfempts of pur parts o creato) any Security Interest {other

than @ Security. Interest which is.perr | by the Debt Purchase Ag Jeeimm}
onoroverthe relevant Security Assetwithout the prior written consent of HIF:
(BN

{:.

{i1) any thivd party Tevies orattempts to fevy any distress, esecution, alfachment or
-oiher legal process against any ;,mh ggnrity Asset and

{hy overall Security Assets which are subject o a floating ¢harge if an administrator is
appointed inrespect of the Client or HIF recelves notice of intention to appoint such an.
-adhminisraior.

Partial conversion

"'E'_‘l_"iéz

ving.ofa nm%w Ea_}-“ Zi-ﬁi? ;-:auaf.ﬁnm'ri'ﬁ 0 aﬁ.imvse (% § r‘( ”r‘}fmnf".virm -!w ;zmm; 'n sx:E;a{ig;i'n ] .any
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1.4

fighle 1o abserve and

CONTINUING SECURITY

Confinatiy security

ss-ofany intermediate payment or discharge inwhole orin part. This Deed shall remain

The E-u“: urity is gontinuing and will extend o the uitdmate balance of the Secured Obli gations
Hes
foree and effect a$ & continuing security for the duration of the Security Peg;m

regard
I

it §
Additional and separate security

This Deed s in-addition 1o, withour prejudice fo, and shall not merpe with, any other right,
remedy, guarantee or: Security Taterest which FIF may at any time hold for any Secured
Chligation,

Right to enforee

This Deed may be enforced against the Client without HIF first having reconrse-to.any other
right, remedy, guarantee or Security Interest held by oravaitable to it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

MNotwithstanding anything contained in this Deed or fmplied 1o the contrary_the Client rémains
serform all coditions and obligations dssumed by i in relation 1o the’
Security Assets. HIF s under no obligation to perform or fulfil any such condition orobligation

or o miske any payment inrespect of any such condition or obligation,

ACCOUNTS

No monies al any tine standing to the ciedit of any account (0f any type and however
designated)y of the Client with TUF or in which the Client has an inerest {and no rights and
benefits relating thereto) shiall be capalde o being assigned to any thisd part.

REPRESENTATIONS

Ceneral

The Client makes the representations and warranties set ot in this clause 10 to HIF.
No Secority Interests

The Security Assets are, or when-acquired will be, beneficlally owned by the Client free fiom

any Security Interest other than:
fal s oreated by this Deed; and
{h) as permitted under the Debt Purchase Agreement.

Mo avordance

This Dedd creates the Securtly Interests which it purports to creafe and s not Hable to be
avoided or otherwise setaside on the liguidation or administration of the Client or otherwise.

Mo procecdings pending or threatened

Mo Htgation, arbitration.or atlministrative. procesding has currently been started oy threitened
i eelation 1o any Seedrity Asset.




16.5
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Time when representations made

{4} A the reprasentations and warranties in this clause 10 are made by the Chent on the
hk of this Dead and are also deeined e be made by the Client ongach date that Debis
are Motified under the Debi Purchase Agreement,

Thiy Each representation or warranty deenved fo-be made after the date of this Deed shall be

deemed to be made: by reference o the facts and cifcumstances existing at the date the

represeation or warranty. i3 deemed to be made,

UNDERTAKINGS BY THE CLIENT
Restrictions on dealing

The Chent shall not do or agree to do any of the following without the prior written consent of
HIF:

{2} Ceeate or permit fo subsist an terest on ity Sectrity Asset except a Security
Entierest which is permitted under the Dbt Purchase Agreement;

() sell; transter, lease, lend or otherwise dispose of (whether by e single transaction or a
numbier of transactions and whether iélated or not) the whole or any partof its interest
in any Security Asset except a disposal which is p't',r'min"feﬁ tnder the Debt Purchase

Agreement and the sale at full market valie of stock-in-trade in the usual course of

trading as conducted by the Client-at the date of this Deed.

Security Assets generally

The Client shall:

{&) permit FIF (or its designated yepresentativies), on reasonable written notice
£i) actess during normal effice. hours to the accounting records of the Client and

o any ¢ documents and records 1 rélating to the Security-Assets; and
(i to inspect, take extracts from, and make photocopies of; the same,

and wo provide (@t

he expense of the C‘Eiem‘). such clerical and uther assistance which
HIF may reasonably re

ecnre 1o do this

thy notify HIF within 14 days of receipt of every material notice, ovder, application,
requireiment or proposal given or made in relation to the Security Assets by any
competent authority:

[cy if reqs.mui by HIF, immediately provide it with a U&;“}\ ofany notice, order, apolication,
reguirement or gtmpmdi réferred to in clause 11.2(by and either (A) comply with such
notice, order, application, requirement or )m;ma,l or [BY maxe such obiedtions to the
same s HIF may require or approve;

(d} duly-and punctually pay all rates. rents, Taxes and ather outgoings owed by it in respeet
Qfllw Security Assets;

{2} comply in sl material respects with all obligdtions in relation to the Security Assets
under any present or future faw, regulation, order orinstrument or pnder any bye-laws,
regulations ar requirenients of any competent authoriy or olher approvals, lcences or
COTISeS;
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1Z.2

12.3

13

13.1

(0 comply with alf covenants and obligations affecting the Security Assets {or their
manrier of wgel;

() not, except with the prior writtei consent of HIF (such consent not to be unreasonably
withheld or delayed). enter into any onerous or resirictive obligation affecting ara;\f
Security Asset: '

{hy provide HIF with all information which it may . reasenably request in relation to the
mecurity Assety;

(B not do, cause or permit tor be done anvthing which may in anv way depreciate,
feopardise orothervise 1‘1’e}uﬂi¢c§ the value or marketshility of sny Security Asiel (or

make any omission-which has such an effect).

Dealings with and realisation of Non-Vesting Debis and Exefuded Proceeils

{a) im Client shall mi_x ds:zaE with Nen-Vesting Debts and the proceeds thereof and the
Agsociated Rights th Sty were assigned o HIF in accordanice with the Dhebt
F"m chase Agreement.

(b} The Client agrees that the Extluded Proceeds shall be dealt with as if they were the
p! oceedsof Debits assigned or purportediy assigned to HHIF in accordance with the Debt

Purchase Agreement.
POWFR TO REMEDY
Power 1o remedy

I at any time the Client dags not uam;n[w withany. of 1y oblivntions under this Deed, HIF
(without prejudice to any other rights arisifig as a conséquence of sich noh-compliance) shal
be entitled (b not bounid) to reetify that defauli. The Client irrevoeably authorises T "md
fts employees and agents by way of security to-do all things (including entering the property of
the Client) which are necessary ordesirable to rectify that default,

Movigagee in possession

The exercise of the powers of HIF under this clause 12 shall not render it Hable asa marfgagee
N possession.

Monies expended

is pt:m ers umlu ﬂwa umm i myuhw with interestat the Default Rate from the date on which
those monies were expended by HIF (both before and -after judgmenty and otherwise in
sonordance with clanse 2.2 ff}a:muh frteresi);

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Security shall bécome fmmediately enforceable upon the occurrence of a Termination
Lvent.

Y



13.2

13.3

14,

14.1

14.2

143

Statutory powers

The poswer.of sale and other powers conferred by section 101 of the Act {(as amended or
extended by this Deedy shall be immediately exercisable upon and at any tine after the
pectitence of any Termination Event,

Enforcement

After this Security hias become enforceable, HIT mav in ity absolute diseretion enforce all-or
any partofthe Security in suchomanner a1t sees it

CNEORCEMENT OF SECURITY
Gremeral

Forthe purposes of all powers imp! au_i Ea\ statute, ‘the Secured Obiligations are degmed to have

become due and payable on the date of this T LE ’%eu;a}m 93 and 103 oT the Act shall netapply
to the Security. The statutory po feasin ferved on HIF are extended so a5 to
authorise HIF to lease, make m'n,mm_n;s for feases, gocept surrenders of leases and grant
options ds HIF may think fit and withowt the need o comply with section 99 or 100-0f the Act.

Powers of HIF

{a) Atany time after the Security becomes enforceable (or if so requested by thie Client by
written notice at any time), HIF may without further rotice (unless required by law):

it appoint any perion (or persons) 1w be a receiver, rectiver and manager’ or
administrative receiver of all orany part of the Security. Assets andior of the
income of the Security Assetss andior

{iiy appoint or apply for the appointment of any person who Is appropriately
qualified as administrator of the Client;and/or
ity exercise all or any. of the powers conferred on mortgagees by the Act (ss

iiu, or extended by this Deedy and/or all or.any of the powers which are
red by this Deed on a Recdiver, tn-each case withoat fiest appointing a
Recelver or notwithstanding the appoimment of any Receiver,

() HIFis not entithéd 1ooappoint a Receiver in respect of aiy Security Assets which are
subject to a dharge which {as created ) was a floati ng lem. solely bv reason of &
moratorium being obtained under the Tnsolveney Act 2000 {or :an}m;zkg done with a
view toobtaining such amoratoriom} i respect of the Chient,

Hedemiption of prior morigages

Mtany time afler tie Security has beeome enforceable, HIF may:

(a) redeentany prior Securtty Intevest agalnst ane Security Asset: and/or
(L procure the transter of that Security Interest to itselll and/or
{e) settle wind pass the wecounts of the halder of any prior Security Interestand any accounts

so settied and mmmi shall be conclugive and binding onthe Client.

AR principal, Interest. costs, charges and expenses of and-incidenta! 1o any such, redempiion
ﬁndfm transfer shall be paid by the Client to HIF on demand.
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{n} Fach Receiver and HIF is entitled to all the rights, powers, privifeges and Immunities
conferred by the Act on mortgagess and receivers when such receivers have been duly
appointed under the Act, except that section 103 of the Act does notapply.

{b) To the extent that the Security Assets constitute "finaacial collateral” and this Deed
and the obligations of e Chient under this Dieed. constitute o "secur ity fhismoial
collureral aviemgement” {in each case Tor the purpose ofanil as defined in the Financial
Collateral Arrangernents (Mo, 2p Regolations 2003 (812003 No, 32267 cach Receiver
aneh HIF shall have the vight after this Becurily. has become enforceable to approptiae
alt orany part of that financial collateral inor rowards the satistaction of the Securad
Uibligations,

) For the purpose. of clavse 144(5) above, the valus of the financial collateral
approprigted shall be such amountas the Rwuxu or HIF reasonably determines lving
wken Into account z}d'\ ice- obtained. by iF Womm an indépendert investment or
accountaney firm of national standing selected by it

Mo liabiiity

{a Neither MIF nov ary Recefver shall be Hable (A) in respect of all or any partof the
Security Assets or {13) for any loss or damage ‘whmﬁ wrises out of the.exercise or the

attemnpied or purpoited exercise of, or the Tallure to exercise any ofL its orhis respective
powers (umless such loss or damage 15 caused by its or his gross negligence or wilful
misgondiet.

{hi Without prejudice to the generality of clause T4.5(a), neither T nor any Receiver
shall be Hable, by reason of entering into possession of a Secuddiy Asset, to account 4s
mortgagee in. possession or-for any Toss on realisation or for any default or omisgion
for wihich @ mortgagee i possession might be liakle,

Protection of thivd partics

No person (ncluding a purchaser) dealing with HIF orany Receiver or its or bis agents will be
concerned fo enguire:

{a} whether the Secured Oblivations have hecome payable; or

(b} ether any power whith HIF orthe Receiver i purporting o exereise has become
oxg m&ﬂ!a h

{el whether any money remaing doe under any docuniententeréd into between the Parties;
or

{dy how any money paid to HEE or o the Receiver 510 beapplied.

RECEIWER

Removal and replacement

HEF may from tme o lime remove any 'I{ez:a;:'iwr appoimed by it fsubject, 1n the case of an
administrative receivership, fo section 1435 of the Insabveney At [986) and, whenever it may
deemrappropriate. may appoint anew Receiver inthe place of any Receiver whose appuintment
Bas tenminated.
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1.1

16.2

Multiple Heceivers

1 at any time there is more than one Recelver of all or any part of the Security Assets and/or
the incomie of the Security Assets, each Receiver shall have the powerto act individually {unless
otherwise stated in the appointmentdocament),

Remuncration

Ay Receiver shall be entitled to remuneration for his services at a rate 1o be fixed by agreement
between him and HIF {or, failing such agreement, to be fixed by HIF).

Payvmeni by Recelver

Onity moniies actually paid by a Receiver to HIF fy relation to the Sceured Oblgations shall be
capable of being applied by FIF in discharge of the Secured Obligations.

Agent of Chient

Any Receiver shall be the agent of the Client, The Chisnt shall (subject to the Companigs Act
1985 and the Insolvency Act 1986y be solelv responsible for his:acts and defaults and for the
payment of his remuneration. HIF shall iveur no Habitity (either 1o the Client or to any other

person) by reason-of the appointment of a Receiver or for any othér reason,

POWERS OF RECEIVER
General powers
Anv Receiver shall have,

fa} all. the pnmﬂs which are conferred By the Act on moftgaiees in possession. and
receivers appointed under the Act

(by {(whether or ol he is an administrative receivery all the powers which are Hsted in
schedule 1 of the Insolvency Act 1986; and

{cl all powvers which are conferred by any other law conferring power on receivers

Additionsl powers

In addition to the powers referred w in clause 16,1 (General powers).a Receiver shall have the
following powers:

{a) 1o lake possession of, collect and getin all or any part of the Security Assets and/or
come in respeet of which he was appointed:

(B to manage the Security Assets and the biminess of the Client as he thinks 0
(e to redeem any security and to hmam\» or raise any money and secure the payment of
any meney in prioty to the Seeured Obligations for the nurpose of the exer

perwersandfor dsu,fm\ ing any costs or labilitles ineurred by B in such exercise;

{d) o sell or concur-in selling, leasing or otherwise disposing oft all or any part of the

Security Assets Hirespect of which he was appointed withott the need to observe the
restrictions imposed. by section 102 of the Act, Fixtures may be severed and sold
separately {rom the Real Property contalning them, without the c¢onsent of the Client.
The consideration for any such transaction may consist of cash. debentures or other
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()

obligations, shares, stock or other valuable consideration (and the amount of such
medemtmn may he dependeiit upon profit or timover or be deternyi med by & third
party). Any such consideration may be payablein alump sum or-by instalntents spread
aver midi period as.he thinks it

to alter, tmprove. develop, complete, construct; modity, refurbish or repair any building

ar land amd to complete or undertake or coneur in the completion or undertaking (with
or without modificationy of any project in which the Chent was concerned o interesiad
betore his appointment (betng 4 project for the alferation, improvement. development.
completion, vonstruction, modifieation, refurbishiment or repair of any building or
fand;.

o carry putany sale, lease or other disposal of all or any part of the Security Assets by
conveying. transferring, assigning ov leasing the same in the name of the Client and,
for that purpose, t© enter into covenants and other contiactual obligations in the name
of,and so as wo-bind, the Client:

W take any mth proceedings {in the name of the Client or etherwise) as he shail think
fit in respect of the Security Assetsand/or income’in respect of which he was appainted
{including proceedings for recovery of et orother manies irearrears at the daté of his
appointment);

toenter Into or make dny such agreement, arvangement or compromise as he shall think
it

fo insure, and to renew any insurances o respect of, the Security Assels as fe shall
think fit {or as M- shall directy;

i

W appoint and employ such managers. officers . (m{ workmen and engage soch
professional advisers as he shalf think 1 fit {including, without prejudice to the generality
of the foregouing power, toemploy his partnérs and firm):

to form one or more Subsidiarics of the Client, and to transfer to any such subsidiary
all or-any part of the Secarity Assets).

to operate any rent review classe In respect of any Real Property- in respect of which

hie was appointed (or any part thereof) and o apply for any new orextended lease; and

ieK

i givervalid receipts for dll monies and to do-all suclh other things as may seem
to himto be incidental or conducive o any other power vested in him or
necessary or desirable for the realisafion of any Security. Asset;

(i) exereise in relation fo-e d} Security Asset all such powers and rights as he

v

would be capable of exercising if he were fhe :zhwhate beneficial owner of the
Security Assets; amd

(i) use the name of the Client for any of the above purposes

Lad
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“be inany way liable-or responsible to the Chent for any toss or liability

APPLICATION OF PROCEEDS
Application

All'monies received by HIF or any Receiver after the Security has become enforceable shall
{subieet to the. rights: and clatms of any person having a securily raiking in pricrity to-fhe
Security) be applied in the following order:

() first, in satisfaction ui"l or provision Tor, all costs, charges and expenses incurred, and
pavments made by PP orany Receiver and of all remuneration due 1o the Receiver-in
connection with this I}u.ii of the Sedurity Assets;

(B secondly. In or towards satisfaction of the remaining Secured Oblizations; and
4} Heirdly, inpayment of anv surplus to the Clientor other person-entitied o it

Contingencies

Htle Secupity is enforeed at a time when no amounts are die uirder any document entered into
between the Parties fncluding the Debt Purchase Agresment) (but af a fime when amouits may

“become so-due), HIF or a Receiver may pay the proceeds of anv recoveries effected by it into
4 Dlocked suspiense account

SET-0OFF

La) HIF may {but shall not be-obliged 1o) set off any obligation {present, futurs, actud

contingent, Tauidated, untig mddﬁ: o ndscertained ywhich is dee and payable hx tm
Chient to HIF {including undu the Lrebt Purchase Agresment) and unpaid aga
obligation Gvhether of ot matured) owed by HIF to the Client, regardless. of t
of payment, booking branch or.currency of elther obligation.

te p[mé

(b} I the obligations are in different currencies, HIF may convert either obligation ara

prarket rate of exchange in its usual course of business Forthe purpose of the set off.

() If-cither obligation is unliquidaed or unascedained. HIF may set of T tnan smount
estimated by i in good falh to bethe aimount of that obligation,

DELEGATION

il and any Receiver mav delegate, by power of attorney {or in any other manner) o any
person, any right, power or diseretivn exercisatle by i onder ﬂﬂs Deed upon any terms
{including power 1o sub-delegatey which it may think fit. Neither HIF nor any Receiver shall
ising from.any act,
default, omission or misconduct on the part of any such deélepate or sub-delepate.

FURTHER ASSURANCES

Furihier action

The Chignt shatlat s own expernise, promptly tike whatever action. HIF or a Revelver iy
feguire for:

() creating, perfecting or protesting the Security. interests intended to be created by this
Preed; and
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(b factitating the realisation of any Security Asset or the exercise of any right, power or
diseretion exercisable by HIF or any Recelver o any of its or his delsgars or sub-

defegaies in respect nfam Security Asset,

including the execution of any {ransfer, conveyance, assignment or assurance of any property
whether to HIF ortoits nominees, the giving of any notice, order or direction: and the making
of any registration, which, id any such case, HIF may think expedient.

Apecitic security

Withows prefudice 1o the generality of clause 200 (Forther aotion), the Chent shall forthwith-at
the rguisstof HIF execute » legal mortpage, charge, assignment. assignation or other security
gver any Securily Asset which iy subject 1o or imtended 1o be subject to any fixed security
created by this Deed in favour of HIF (inelu il ing any arl ntHL o Intended 0 arfse pursuani o
clause & Comversion of Houting chargei 1n such forntas HIT may require,

POWER OF ATTORNEY

¥

The Client; by way of security, frrevocably and severally appoints HIF, each Recsiver and any
of #sor his del eogtes or sub-delegates to be its attor ey to fake any agtion which the Clent is
ubliged to take under this Deed, mdudum under Llauw‘* 20 fEurther pssurances), The Client
ratifies and continms whatever any attorney does or purports 0 do pursuant 0 jts appointment
urider this clause.

PAYMENTS
Pavments.

Subject toclause 222 (Gross-up), all payinents to be made by the Client in respectofthis Deed
shall be made:

Al in immediately available funds to the credit of sueh account as HIF may designate; and
(' “weithout {aod Trew amd Clearoll, smd without any deduction for, o giraceonnt of):

{13 any setudfor commterclaimeor

(i) except b the.extent compelied by Taw, sy deduction o withholding for or on

account of Tax.

st
Ly
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thergony) incurred by if in connection with the enforcement, ¢
‘attempted - enforcement, exe

LToss-uy

1 the Chiert iz competled by law to make any deduction or withholding from any sum payable
under. this Deed fo HIE, the surn so payable by the Client shall be increased so as 10 result-in
the receipt by HIF of o net amount equal to the 14lt amount expressed to be payable under this
Deed.

STAMP DUTY
The Client shall:

) pivy all presentand Puturestamp. registration and similer Tases or charges which may
be prvable, or determined w be mmb e, - conpection. with the exgoution, delivery,
performance. or enforcement of this Deed, or my judgment givert in connection
therawithy amd

(bl indemuify HIF and any Receiver on-denvand againstany and all costs, losses or
Habilities (including, without Hmitation, penaliiesy witli respect to, or resulting from;,

its delay or omission to pay any such stamp, registation and shnilar Taxes or charges.

COSTS AND EXPENSES

Transaction and amendment expenses

The Chent shall promptly on deprand-pay to THF the amount of all vosts, charies and expenses
{including, without Himitation, legal fees, valustion; aceountancy and consultancy fees (and any
VAT or stmilar Tax thereon)) incurred by HIF in conmection with:

La) the ne gmimiam m'a‘pm‘::m"m,_ prinfing, esecution. registration, perfection and

completion of this Deed, the Security or any document referfed 0. 1n this Deed; or

(by  any actual or proposed amendment orextension: of, or any watver -or-consent under,
this Doed.

Enforcement and preservation costs

The Client shall promptly on demand pay to HIF and any Receiver the amount of all costs,

cliarges and expenses (chding, Owithbot Hhritation) legal fees (and any VAT or similar Tax
xereise or preservation (or the
reise or pmsesamcmn Voof any of its rights under this Deed or the
Security orany document referred to in this Deed (including: all remuneration of the Receiver),

Diefault interest

Any amount demanded under clause 241 Tramsaction and wmendmerit expensesy of 242
tEnfrcemernt arnd presermaation costs) shill bear inferest at the Defaule Rate (both before and
after judgmenty from the dav-on which those costs, charges or ERpenses. were e pald, incurred or

&

charged by the relevant person and otherwise itvaccordance with clause 2.2 ¢ Defoult inferest).

CURBRENCIES
Cowmversion
Al mionies received.or held by HIF orany Receiver under this Deed mav be converted from

theiv existing currency o suéh other curreney 2 HIP brthe Receiver considers necessary or
desirable to cover the obligations and Habilitics comprised in the: Secured Obligations Ty that

i
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other currency at the Spot Rate of Exchange. The Client shall indemnity HIF against all costs,
charges and expenses imcurred in. mmmn fo stich conversion. Neither HIF nor any Receiver
shall have any. lability to the Client in respect of any loss resulting from any ﬂumm’nmﬂ in
exchange rates after any such conversion.

Curreney imlemnity

No. payment. to HIF {whether under any judgment or cowrt order or in the liguidation,
administration or dissolution of the Clignt or otherwise) shall dischar ge the obligation or
Hability ui the Client i respect of whicly it was made: unless and until HIF shall have received
pay rent in -l in the cwrrericy in which the obiigation or liability was incurred and, to the

axtent t h;ﬂ" ‘Hix, amount of any such payment shall on actual conversion into such currency fal]
short of such obligation or liability expressed in that cwrreney, HIF shall have 2 fusther separate
cause of action against the Clent and shall be entitled to enforce the Security fo recover the
amount of the shortiall,

INDEMNITY

The Client shall indemnify HIF, aie Receiver and any attorney. agent or other person appointed
by HIF under this Deed and MIF's officers and emplovees (each an "Indemnified’ Party'™) on
demand against any cost, loss, Habillty or expense (however arising) incurred by any
Indemuified Party as a result ol ot in connection with:

{ay drminnﬂ done or omitted Tn the exercise or purported exercise of the powers contained
int this Deed:

{hy the Securfty Assets or the use or occupdtion of them by any persen (including any
environmenial ¢ glaimy; or

¢ any breach by the Clientof any of 1ts ubligations under this Deed.

MISCELLANEGUS

Appropristion and suspense seconnt

) FIF may ;}EJ';?fl v atk pryments recaived In respect of the Secured Obligations inreduction
of any part of the Secured Obligations a5 it thinks it. Any such appropriation shall
override any appropriation by the Client.

thy All monies received. };”E‘;Clﬁ\’i,l'ﬁ.fi or realised by HIF under; or in connection with, this

' eed may at the discretion of HIF be credited to a separate interest bearing suspense

aceount fof su long as HIF d;tunm’m {with interest aceruing thereon at sueh rate, if

any, as HIF may determine for the account of (e Clent) withouwt HIF having any

mbhg,dtwn to apply such. monies and interest or anv part thereof i oF towdrds the
discharge of any of the Secured Obligations,

Mew geeounis

H HIF receives, of is deemed to be affected by, notice. whether actual or constructive, of any-
subsequent Security Interest alfeciing any Security. Asset andfor the procesds of sale of any
Security Asset, it may open a new sceount or gecounts for the Client. 11 it does ot oper a new
aceount. it shall neverthcless be treated as i it had done so arthe me when it received or was
deerned to have reveived such notice. As from-that time all pavments made to HIF will be
cridited or be-tmamd as:having beeneredited to the new aceount and Will viot operate to reduce
any amouit of the Sevured Obligations,

17
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Changes to the Parties
{2} The Clignt may not assign any of its rights. under this Deed.

(b} HIF may assigrior transfer or grant participaiions inall oramy part of s rights under
this Deed in accordance with the Debt Purchase Agreement, The Client shall,
immediately wpon being fequested to do so by HIF, enfer into such documents ds may
tenecessary o desirable to effect such assipnment or transfer.

Memoranden and articles

The Cliert certifies. that the Security does not contravere any of the provisions of the
memorandum or sriicles of assodiarion of theClien,

Tacking.
{a} FIUF shindl perfors its obligations under the Dbl Purchase Apteement (ncluding iy

obligation o make available further advances).
(" This Deed secures advances alreadv made and further advances 1o be made.
Amendments and waivers

Arny provistorof this Deed may be ariended only i HIF and the Client <o duree in writing and

A wabver given or consent granted by HIF under this Deed will be effective only if given in
writing and then onby in the instance and Tor the-purpose for which iths given.

Caleulationsamd ceviificates

A certificate of HIP specifying the amount of any Secured Obligation due from the Client
{inchiding detils of any relevant caloulation thereefy shatl be prima - facie evidence of such
ampount dizginst the Clicnt i the abdence-of manifesterror,

Waiver, rights-amd remedics

e Tailuire W exercise, nor any delay in exereising, on the pattof HIF, any right or rermedy andey
this Deed shall operate as a waiver, nor shallany singleor partial exercise.of any right or remedy
prevent any Turther or ather exercise, or the exercise of any other right or remedy. The rights
and remedies provided are cumulatdve and notexclusive of any rights or remedies provided by
law.

NOTICES

Serving notice on the Client

{a} Any potice in wiiting by HIT to the Client under this Deed or-any legal proceedings
issued in HIF's name which have o be served on the Client shall be given or served 1T
detivered or posted o the Client at

(i the Client's repistered officesor
{in) any address g which the Client carries on, or-was last known o cary o,

business.

18
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Buch notice may also be given by facsimile transmission to the Clients number or
address notitisd: to FUF for conmmunication by such means. 1 may also be handed
persanally to any officer of the Client.

(b Any such notice or proceedings shall be considered served:
) it delivered, atthe time-of delivery: or
(i) i sent Dy post on the second day Toilowing the date of posting; or
(i) ifsentby facsimile transmission, at the time of transnsission.

Serving notice on HIF

Any notice in writing by the Client w - HIF under this Deed shall take efféct at the time it is
ived by HIF at HIF's registered office or at such other address as HIF may give tothe Client
i writing for this purpose,-and then only ! n ot the department or pfficer

[l

_ marked for the aftentio ;
dentitied with HIF's name below {or any substitute department or officer as HIF shall specify

“for this purpose).

ELECTRONIC COMMUNICATIONS

Save any viotice oiven by HIF by facsimile transmvission, bd communicaion 10'be made under
thig Deed shall be made electronically.

PARTIAL INVALIDITY.

All the provisions ol this Deed are severable and distinet from one another and ifat any time
any provision is or becomes illegal, invalid or unenforceable inany respect under any law of

andy jurisdiclion, neither the legality, validity of eaforeeability of any of the remaining.

_ fons nor the legality, validiy or enforceability. of sueh provision under the lav ol any
other jurisdiction will in any way be affected or impaired,

RELEASE

Epor the expiry of the Secarity Period thut not otherwise] HIF shall, at the request and cost-of
the Client, take whatever aclion is necessary to release or pe-assipn (without recourse or
warranty ) the - Seourity Assets from the Seeurity,
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IN WETNESS of which this Deed has been duly executed by the Client ds a deed and dily executed by

)

restaration.

Where any discharge {whether in respect of the obligations. of the Cliem or any security for
those obligations or otherwise) s made i wholé o in part of any alrangement is made on the
faith-of any payment, security or other disposition which is-avoided or must berestored on-
insolvency, liquidation.or otherwise (without Timitation). the: Tability of the Clicm under this
Dreed shall continue as i1 the discharge or arradpement had not oecurred. HIF nay congede or
compromise any claim that any pavment secirity orother disposition is Hable to avoldance or

COUNTERPARTS

This Deed may be executed in any numbey of couterparts, and this has-the same effect as if

o

the signatares (and seals, if'any) on the counterparts were ona single copy of this Deed.

GOVERNING LAW

This Deed is governed by English law,

HIF and has been delivered on the first date specified on page 1 of this Deed.




SCHEDULE

THE CLIENT

KONTROL UK LIMITED

a company reglstered o Toglawd and Weales with the number 6380374

SIGNED AND DELIVERED AR A DEED
by RONTROL Uk LIMETED
acting by ke f‘*@é’m&"\fi Lt s % RTEs

fprind full neme of Dirccior abiove) Sigmalure of Lareclor

a Director in the pzumm of:

Fodl name ol witness S AR T wE

Stgnature of witness

Address:

Orenpation: f:ﬁ\ {

OR

Executed as a deed, but-not delivered unii] the
first date specitied onpage 2, by

KONTROL UK LIMITED

By twia divectors or by

orie directir and the secritary

(RN -

Slgnstiee T

Mame (block capitals) ...
IHrestor

Stgnaline

Name (B Tk capitals)
Dﬁrwmrhmremw

Pursuant to & Resolution of the Board of Directors of KONTROL UK LIMITED
cor Y RESOLUTION

{To be certified by the signature of the CUhairman of the meeting of the Directorsat which the Resolution
wiis passed.

it



i The Charman reported that notice of the meeting had been given to.all those persons entitled
toreceive notice and, & quorum being present, the Chatrman declared the meeting open.

2 There was produced to the Board a form of ("the Charge”) between: the Client and HSBC
Inveice Finance (UK} Ll (“HITF™. The terms were approved T was agreed that entering into
the Chiarge by the Client would be of £ benefit toand in the best inferests of the C fient.

£ After giving consideration w the requirements set out Inseetions 171w 177 of the Comipanies
Act 2006, i was unanimously aprecd thar the entry fito and execution of the Char e was i

the commercial iinterest of and for the benefit of the Company and- was most likely to
promete the success of the Company Tor the benefit of its members as a whole.

4, Adver carelul constderation by the divectors of the terms of the Charge and of the nature.  and
scale  of the llabllities undertoken by the Company under the Charge, §t was
ananimously resobved tat

{a) it was, {nthe good faith judgment of all the directors. present, for the commerci ial benefit
of the Company and was most likely io ;smmom thie suceess of the Conpany for the benefit
of ity meinbers as a whole fo-enter info the Charge

(b) the terms ol and the transactions contemplated by the Charge be approved;
icy theUhargeshould be executed bn behall of the Company s wdeed;

(i} any two directors. of any director and the company secretiry, of any director inthe presence
of an attesting witiess {(“Authorised Signatories™) be authorised to execute and deliver
the Charge as 4 deed fof and on hebalf of the Eumpmn and that (m either case) the same
may he delivered to T with such amendments as the Authorised Siznatories may agree
with FIH

{ey any one or more anthorised signatory (ay defined in section 44(3) of the Comipanies Act
20065 beauthorised to approve and execute any Turther documents, certificates and notices.
to be signed and/or despatelied by the Company under or in connection with the Charge:
and

() acopy of this resolution be endorsed on the Charge.

Certified atrus copy of this Résolution:

ké?wm\/‘j Ll P %W"‘“erg

grature of UHserramna kientiiw Print Name of Chainmian of M

#ENate — NO fo-be stgned bya relative or HEBC emplover




as Attorney of
HSBC INVOICE FINANCE (U LIMITED
i1 the presence of)

Witness signature:

Mame: "
Oecupation: Ivoiee Finance Official
Witness Address: Farpcombe Road

Waorthing, West S‘L_i BEE
BRI ZRW

Alttrney




