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Registration of a Charge

Company name: GARDINER COLOURS LIMITED
Company number: 02230689

X8207P23

Received for Electronic Filing: 04/04/2019

Details of Charge

Date of creation:  04/04/2019
Charge code: 0223 0689 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

Electronically filed document for Company Number: 02230689 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRISSI SHORT

Electronically filed document for Company Number: 02230689 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2230689

Charge code: 0223 0689 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th April 2019 and created by GARDINER COLOURS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th April 2019 .

Given at Companies House, Cardiff on 5th April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



[ GARDINER COLOLRS LIMETED

- ditwid -

(2} HSBUCINVIICE FINANCE (U K LIMITED

as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

oy nse with Agreciivent for the Purchase of Debis




THES DEEDR s made on b @ 20

BETWEEN

(1) HEBC INVOICE iﬁ'i?ﬁwﬁé{f}}l'{1_..?!:%] LIMITED reglutered In England and Wales with the
umber 00738657 (THIF™); and

¥ THE COMPANY LISTED 1% THE SCHEDULT ATTACHED TO AND FORMING
PART OF THIS BEED (the "Client"),

T IS AGERERD:
i BEFL METHON “*a AND INTEHPRETATION
1.3 Frelimitinns

fe this Deed:

) terms defined in, or construed Tor the purposes of, the Debt Purchase Agrecmn (s
defined below) have the same meanings when used in this Deed {unless the same arc
otberwise delined in this Deedy, and

i the foltowing terms have the {ollowing meanings:
Aet meany the Law of Property Act 1925

"Debt Purehase Agreement’ incans the agresment Tor the purchase of debis dated
onor hefore the date of this Dead and made between (1) the Clentand (2) HIE pursuani
to which HIF has agreed 1o make cortain receivables purchase facilites available to the
{Hent:

T pretault Rate! means, o iy thine, arate of fnterest eguivatent to the then prevailing,
rate used 1o calctlate the Discounting Charge!

e vetuded Procceds! means atl and any mianies paid into g Trost Accotnt whichoare
niot the proceeds of Diebis:

"Non-Vesting Debts” means those Debts which fail i vest effectively and
ahsolutely in HIF by way of outright sale pursuant toy the Debt Parchase Agréement

SParty™ means a party 1o this Deed;

*Purchased Debi™ a Debt purchased or purporiedto be purchased by HIF pursuai
1o the Drebt Purehiade Agresment;

“Real Property™ means afl estates and interests in frechold. leaschold and other
immoviblé property (wherever sitnated)y now or in farure belonging to the Clieat or

i whichthe Client has an interest al any time, together withs

fa) Al buildings and fixtwres (ncloding teade Tsdures] anmd Tived plant and
machinery atany fime thereon;

(i) all easements, righis and agreements m respect thereoft and

s the benefitof all eovenants given in respect thereotl




"Receiver” means any recelver. receiver and man ag er or, 1 HIE 5 peritted by daw
o appoint an adminisirative réoeiver: ddmit&rsii dtive peceiver appodnted by TIF under
s Diged:

Uhecured Gblizations” means all present and fufoe
{whether prisent o lutare, actual o contingent and whethor owed jointlvoF severally
ap alone or Tnoany other espactty whiatsoever) of the Client e HIF o any aceownd
whatsoever fincluding those arising wnider or purszant to the Debt AR
Agréementany form of nvolee discounting or factoring agreement {whether withior
withoi recowsso o the i;.’Sagu’l}n z Based temding, borrpwing Base oF Biverory
finnee facility vr any other formy ol Timaneial atcommuodation whatsoevir topether
weith ot moniesagreet 1o he paid under this Dised);

and Habilitfes

TSeewrity' moeans the Seeurity Interests crested by oF pu

pand e this Deed:

Recurity
chareed o
prrsaant-toth

mizdns ail g
nzd {or exp
g Edeind:

stoperty . snd assels e time @ time
1ot b metzaged, charved or sssiopned

USecurity Tderest’ means any mnrizage. chiree, (st option. secoiily ossi
seation in security, pledge, hypothecation, Hen, retention of tithe, sets
tracing vight or any other secusity Ilerest in Tavour of any peson o as
vight. agreement or srrangement having the-efféet of confering security:

Usecurity Period” means the period heginning on the date of iliis Deed and ending.
on the dete on which:

{a) atl the Seeored Obligations: have bicen unconditionally and frrevocably paid
wnd dischareed iy full; and

b the Debl Purchase Agreoment has been terminated by HIE, necording 1o s
torms:

Uapat Rate of Exchange” means HSBC UK Bank pEcKﬁ spor rate of exchaige Tor the
;mm:ﬁm ol a correney with the refevant curveney in the Lendon foreian exchange
narket at or about 100G on & particalar days

TTaT any tax. leve, i.ii'ﬁi"&m’ii' duty or othier charge o withhelding of a similar natoye
(including any penalts or interest payable in comncction with any failore o pay orany
detay in paving amy ol the same):

"Prast Aceount” means o bank account in the Client's name, beld inoust for FHE Tn
respect of witich HIl's officers are frrevocably appainted” as the only signatories
autharised o operate the aceount and w which e proveeds of Debte are paid, in
accordance with the termy ol the Debr Purtliase Aureement:

VAT Valpe Added Tax,

1.2 Interprefation
ial Linfessa-comrary indication appears, any reference in this Deed 1o
{1 thie "Client™ or "HIFY shadl beconstrued 5o as 1o fclude s suscessars

it 2

tithe, peryi

sand permitil s ferees

ik




fiy Tehis Deed", the ©Debt Parchase Agrecment”. or any ofher agreement or
instrunent shall be construed a8 g reforence o this Deed, the Dol Purchase
”_%gr sement or such other apreement or nstiunaen b as amendied, su ‘m erpenied,
extended, restaded, novated | and/or feplaced in any manner froim Hine 1o fime
{ hoawever 5;L‘nd&i_mg,ﬂ[d”} and even i aoy of the same. ncreases the
ablivations of the Clientior provides for further advances):

gy Massets' includes any ;’ﬁri"w and future propertios, revenues wwd rights of
avery description and ncludes uncalled capital;

L the words “includelst. “inctuding” and “in pm*ﬁm:i;z;;*""»:‘hsﬁ% éwc 3 %'%U"i’i%fd
vowmy -0f Hlastretion of amphadis only zm(i ;

as b “mv

; : o
as, por shall they ke offee! os Thniting the gene Im ol any _g}_tja.:m-e. 14
wirrchys
%} the words “other™ and “otherwise”™ shall not have thelr meaning narrowed by

sy preceding whrdsowhere o owider constroction is possible:

ivil "Segured Oblgotions™ includes obligations and labilites which would be
freated s osoch but for the hgoidation or dissolution of or similar event
affeothng the Client;

Vit a provision of law is a reference to that provision as amended or re-enacted:
apud

{viiiy  thesingular includes the ploral and vive versy

(b3 e ler
dtherwise staied, a5 refere :
snd referenses to ths Deed Include the sehadum;

{e} Clause and schedule headings are for convenfence only and shall not affect the
conmstroctionof i!w. i") e,

{ehy Fach pndertaking of the Clent (other than a pavment obligation) contained in this
Treed miust be complied with at all fimes duing the Seourity Period,

(el I HIF reasonablv considers that an amountpaid by the Client to HIF under the Debt

' Purchase Agresmiont is ca “}ahE{a of being avoided o oiherwise set aside on the
Hyubdation or administration of the Clent, then that amioust shall not be comsidered w0
have been jrrevocably paid for the purposes of this Deed.

&) The Parties intend that this document shall take effect as a deed notwithstanding the
tactthata P ety may ondy execdte this document ander hand,

1.3 Third party righis

Acperson who s nota Party shiall have no sight umsder the Contraets {Rights of Third Part
Adt 1998 b enforce or enjoy the Benefit of anytenm of this Deeed

1.4 Covoenant to.pay

The CHent eovenants o faveur of HIF that 8 will pay and discharge the Secored Ohlzations
from time to tiire when they tall-doe. '




1.5

ik

2.1

kY by way of fiest priority fixed charge; all Phrchased Debts excluding Non

Befanll interest

{a) Ay amwunt which is not paid under this Preed when due shall bear interest thoth

betoreind after fudament aid pavable on-demanm!) From the due date untl
which such amount s unsonditionally-and 1-%&."\‘\;3&.‘;&‘2};' palid and-dischar
a-dally bisis ot the rate and i the manner goreed loet

amonnt ig pavable and, in the absence of sue

e 1o e

b Dielanti toterest w1 e
ag e En ;iu PR

BANTOFSECURITY
Matare ol seeurity

Al Seeurity Toterests and dispositions created or made by o pursuant 1o this Deed
or made:

{a) i favour ol HIE:
{hy with fisll iite tuaranies: and :
{oy s conlinging security Tov payment and discharge of the Secured Obligations.

Qunlitying flnating churge

e elate om

dn fult on

o owhich such
L Rare fram

ik Tritervals

e created

Parngraph 14 of Schedule B (o the msplveney Act 1986 shall apply toamy fAvatinig charge

ereated by or puisuand 1o this Deed.
FINED SECURITY
Fixed charpes
The Chent eharges all of is present and fature vight, e and Tnterest i and o the
assely wiiely are at any time owned by the Client. or inowhich it from tme 1o 6
nterest:

Non-vesthg e bis;

by by way of et privvity fised charge, all Associmted Rishis relating those

Diebts elyarged to FUE o clause 3.1{a) above;

{cl by way of first priority fxed charpe, all Porchased Debis comprising Non

{iy SRR p:‘iw:’??\ 'l';*mi ‘imx;, all-Associated Rights relating torthose
Drebts chirged fo PHIP Iy elapse 301000 above: and
fe) o the extent that the Excluded Proceeds e not efTectively assivpned under

pSecnrily ssignmenit, by way of Tt priovity fixed charge the Excluded Pr

Recurity assignment

The CHent assigns shsolutely Gsubject tooa provise for reassignment on redempt
?li';?f«¢!ai el future a.lzz_‘ht ttde and Interest i amd 1o the Bxoluded Proceeds.

following
118 hwsan.

Hotifiable

Prvchased

Motifiable

Purchizscd

planse 32
.f}{\,l'f:‘ﬂﬂf:;

o) all as

LAY
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4.4

&5

FLOATING CHARGE

The Client charges by way alffloating charge all ot s presentand Tuure:

L) i w[nx FeveT Sxmﬂm{% vk mhu wise effectively charged by way
‘ g_wsi prirsurant fo clause 3.1 { Fived efirges.
W provision of this Deed: anl
(i Cwhether or ot effeitively so charged or assienady hevitable property and albother
Freoperty dndassely - Soothamd,
THUST

Woor o the oxtent that the assigning or cHarging of
rivendd U%"Qh’ii'ﬁiﬁ‘li E"- this Dreed is ineffective for
Assetor rost o HIF

ay Sevuriy

CONVERSION OF FLOATING CHARGE

Conversion by notice

MHF ma written potice 1o the Client. convert the fToating of reated dnder this e
inten fxed charge as regards all or any of the Security Assetsof the Client amumd i
ricdice it

{uh a Terminubion Event has ocourred: or
(b} HIF (acting reasonablyyconsiders any Seeorlfy Assets [whether or not those »s‘;-ﬁ‘«,t”

i the noticey 1o be i danger of being seized or sold under any form of distre
attachiment, exeeution or other legal process or-do be atherwise in jeopardy,

P

small compaies

The floating charge created under this Deed by the Clierit shall not convert i a feed charge
salely by rémson of a morgiorium being ol ied. or anvibing being dooe with-a view 104
mosatorivan being obtained, undersection TA of the Insolvency Act 1980,

Automatic conversion

The fleating charge created under this Died shall (inaddition to the circumstances in which
the same will ocour under penerad Taw autormatically convert into a fixed

{ay in relation fo any ‘wcm;h Asset which is subject to o floating charge if:
[ the Ulisnt creates (or allempis or pur gwm (o credte} an

Kooty hirteresi
fother than o Secwrfty Interest which s permitted by the Debt Purchs
Agreeinenty vn or over the relevant Secority Asset withoud the. prior writen
comsent of HIF: or

iy any hied party fovies or allemplis-to levy any distress, execution, aftachment
or gdher 1?@&% ;32 oeess against amy such Security Asset and

by over all Seeurity: Assets which are subject to-a floating charge 1 an administrator is
appoinied in pespect of, the Client or HIF seceives notce of (ntention fooappoint such
i adminisirat

&
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1Lz

Partiat conversion

wving of a nolice by HIF purstantdo clause 6.1 (Comversion by aotice) i reli
s oF gssers elthe Cliom hih Hnot e construed 85 8w ﬂxi-vmﬁ of abundomnent of tf
HIF 1o serve similar hotices i respect o any other ¢lass el or of any other g

P

CONTINUING SECURITY

Continping securify

s ppd {
chimte payment or scharge nowhole or i par, Thix |
!

Ihe Sar&':t.ﬁs.‘it}.' i continubng and will extend o the diomiaie babnee of (he
e I TR O

retmain i full force andd effect a8 2 contin wing secarity for the duration of the Securits

Additional and separate secupily

This Deed s in addition to, without prejodics o and shall not merge with, any
risedy
Ciltioation,

Right to enforee

This Deed may be-enforced againstthe Client without FTH first having recourse o
sieht remiedy, guaraniee or Security Tnterest held by oravailable ot

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anvibing contained Tn (s Deed or mplied o the contrary,
remains Hable o observe and perform all conditions and obligations assumed by it
o the Security Assets. HIF is under no obligation to perform or Tulfil any soch ce
obligation orto meke any povioent iy espect of any such condition orobiigation.

ACCOUNTS

No monies at any Hme standing o the creditof any aeeount (ol any type ane
desipnated) of the Cliom with FHF or o owhich the Olent hos an interest tind no
henelits relisting thereto) shall be capable of belng assigned to any third party.
REPRESENTATIONS

Geseral

Tlie Client makes the representations and warrantios sel outin this elawse 10 1o HIF

Mo Security Intevests

Thie Seeority Assets are, of whenacquirad will be, solely legally and benchicially
the Client free from any Becurity Interest or other iterist other iimu.

Y as-created By s Deeds and
1y as.permitted under the Debt Purclisse Acrecment,

- guarantee or Securily Interest which HIF gy at any tme Bold for miv

for 1o sy
e riplils ol
Bt of FIT.

bligutions
ot sheall

thier right,
Secered

any other

the Client

i felation
pdition o

however
iy and

awned by




144

Mo avaddanée

This Treed creates e Security Interests which it porports v Creatd and 13 put lable W e
avotded or otherwise set aside on the Hguidation or sdministiation ol the Cliont ot othety éra{,_:-;

No procecdings pending or theeatened

N livgation, arbiteation oradministrative proceeding has currentiv been started or threafened

ini m};dm;‘!‘ fer REH L “’suwtli [\ Asset
Time when representadions made

i H “H EE}L representations and warkantes 1 this clavse 10 are made by the Chient onthe
x\,‘E..»j;t,( of this Deed and are-also deemed 1o be made by the Client on cach dute that
Debts are Notilied under the. Dbt Purelise Agroement,

Py Fach representation or warrandy deomed to-he made after the date of this Deed shall
b deemed W beomade by seference-to the Taots and chrovmstances exdstingat thoe-date
the representation or warranty is deemed 10 b made.

Hestrictions on dealing

The CHent shall not do oF
of HIF

consenl

ree o dogry ol the following withiout the prior wiiiten

L) create o permit oo subsist any Secuity Dterest on oany Secunty Asset escept a
Seearity Interest which is permitted under the Debl Purchase Agreement:

{by sell, transter, lease, lond or otherwise dispose of (whethier by 2 singl fransaction. o
suber of transactions and whether related or vot) the whole or any, part of its interest
ineany Seeurify-Asset except o disposal wh permitied. under-the Dbt Puchase
Agredment and the sale at full market value of stock-in-tedade in the usoal course of it
day-to~day trading activities as condutied by the Chent ar the date of this. Deed,

Necurity Assets geperally

The Chent shail:

(a} permit MIF {orits destonated representatives), on reasonable written neotice:

{i} secess doring morpad office bows o the aceonnting recordsof the Client and
toany documents and records refating o the Security Assets: and

{it} for isprect, take extracts from. and make phoocopies ofl the same.

gl 1o provide (at the expense of the Client), sueh olecion? and other assistincs which
F vy eeasomnbly regquire 1o do this

) nodify HIF within 14 days of receipt of every material notice, order, application.
reguirement or proposal given or made in relation o the Seouwrity Assels By any
competent anthority:

fel i required by HIF, immediately provide i with & copy. of any notice, order,
applicaron, requirement or proposal red “‘EE\‘E to i clause 11200 ard elther (A




11.3

123

comply with such notice, order, application, reguivement or proposal of
such objections to e sume as E.! RV ORI D approyv

{e) duly and punctually pav ol rafes, rents, Toxes and other oufeaings e
respect of the m._.L crity Assiets

L owith a1l abdipations T orelazion e Secp
smdey any fj?%f%:."-’if;:‘:m g '5'.‘L.|'§i;&‘* o, regulidion. order or instrament o
Bafs xﬁmmm o requirenients of any competent authority or othier

L F ety o

bl comply in &l material respes

iy comply with all covenants and oblizations affecting the Seeurily. Asgels

manner of usey

{2 nat, ekeept with the prior written cansent ot HIF (Roch Somsent not o bew
withheld of delivedls enter Intg-anv onirods of restrictive obligarion aff
Serurity Assel;

I provide HI with all information. which iomay reasonably request in rela

Security Assets;

(i1 ant do, cause or pe
Jeserpend
miske any omission which has such an off

it - be done amvthing which may in any way ¢
or piherwise piiadics the wvaltie ov marketabiti ity of any Securis
o),

Drealings with and realisation of Non-Vesting Debis and Excluded Procecds

(B make

P by it in

Hy Aoty

wrder any

i}'j;‘g 4] ’Ls} EN

for thickr

yreasonghly

R

fon o the

lepreciate.
Aswet {or

{23 The Client shall only-deal with Non-Vesting Debts orany right, tile or inerest i or
tor theiry and the proceeds therenf and the Associand Rights thereto as it they were
asstgered o FHF oufright and in accordanse withnibe Debt Purchase Agreetent

b The Client agrees that the-Excloded Procecds shall be e‘is;“ It with as i they were the

proiceds of Diehts assi
with the Debt Purchas

Agreement;

POWER TO REMEDY

Power to reniedy

I ot any time the Client does not comply with any ot s ob] uridés this -
twithoot prejudice o any other diahiy ansing 88 & Conse LEUL e ol
whthaut furthier notive 1o the Ohenty shall Ew ""iiiﬂﬁul i e ?’mﬁ m’é} iw m.zm 1

retiy th 1 difia n

Muortgages in p—im&wmi’s

-

DORSELSIoN,
Muonies eypended

the Chient shall pay to HIF on-demand any. monies whith are expended by HIF in
its powers um!cz this clavse 12, together with interest at the Defaul Rate frons €

mned o ;ngmrmﬂv ssipmed o PUE outright and 10 ae

of the powers of HIF uader this clavse 12 shafl not vender i Bl

Jeed, FHIF

mc,h nowsomnpl iaree and

at defaull

e G448

prereising
e date on

g
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13.4

3.3

4.

4.1

42

Sy part ol

ot apply to the Security. The statutary powers of leasing corfirred on HIF are
8% ke gethoris
cptionis ag HIE ey ik it and without the need 1o comply with section 99 or 100 of the

L) HIF 45 not entitled o appoint a Receiver in respect of any Security As

which those menies were expended by HIF (both before and affer judgment} and oiberwise in
accordance with clause LS (ufand Tiepestl,

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This, Security shall become Tmmediaiely enforceable apon the oceurrence of o Termipation

Frvirit,

SEatutory powers

The power of sale and other povwers conlerred by seetion O of the At {as-amended or
exterided by this Deedd shall be fmmediately exercisable upo and o any Hme siter e

“aveyrrence ol anv Termination Bvent.

Enforcement

Alter this Security bas become enforeeable, FITF may i its absolute diserction enforce all or

the Security in such manmeras itsees

ENFORCEMENT OF SECURITY

Caeneral

statite, the Secured £
i.}md Sections 93, 103 o

For the purposes of ol powers implicd by
beeome due-and payveble on the date of th

igations ary deemed (o have
Oy of the Actshall
axlended 50
Teases, aecept surrersders of Teases sad arunt

5

1F to lease, make agreements £

1"‘9!5?.:&.
Powers of HIF
fa) At any thge atter the Secirity becomes enforceatte (o S0 reguesied by the CHent

By wrirten notice at any time), HIF may, withour prejudice wo any other of 75 tights
and reriedies and without natice to the Client (unfess required by law):

F. recetver and mranduer -or

i appoint. any. person (0F ;‘seaggmxs tobe a mcmw
{ihe S Lm;iv Assets aredior of the

sdmintstrative recebver of all or any part of
eome of the Secority Assetssand/r

(it} appoint oF apply for the appointiment of any person who s appropriately
guialified as administrator of the CHenand/or

{1} sxercise all or any of the powers conferred on mortgigees by the Avt (g
amended or extended by this Deedy andfor all or ony of the powers which are
conferred by This Deed ona Receiver, e sase without first appointing a
Receiver or notwilhstanding the appointment of any. Receiver, and without

the restictions contained in sectfons. (03 ar 10901y of the Act,

wets which-are
stbject foa charge which {as ueaa::i; way o Hosting eharge solely by rdason ol a
moratoriurn . being-obtamed vader the Insolvency Act 2000 (o anyvthing dome with
view woobtainingsuch a moratoriuin} in respect-of the Client

10



4.3

i4.4

4.5

AN prineipal, |
adior trans

(e I exercising the powers reforred o bp this olause L2 FHF op any Regeiv
or dispose of alb orany of i Security Assets ar the Gmes, in die manner
o the ferms wnd condifions and for the consideration detormined by i1,

Redem ptiow of privrmortoages

Fomay. sell
gk order,

Adany fimwe after the Securtty hasbocome endorceable, HEF may;

Y redeem any prior Seeorily Inferest against any Secority Assietandfor

{bj procure the transtor- o thar Seeurity Interest w itseld andfor

i} settle and . pass the accourts of e holder of any pefor Security Interest and any

aecounts so seftied and passed shall be conciugive and binding on 1_El_c. o i

nlerest, SO
st b pad

soand expenses of and dnchdental fooamesueh g
by the Client ter FEF oy doramed.

L Bel

L€

Privile i
Privileges

Sheh Becelver aod HIF S5 eatitled sl
conterred by the AL on morign

(i}

pewers, priviiegds dnd i
svers when such. recelvers-

duly appointed toder the Act, except i} izi section 103 and. section 16917 of

do not anply,

{bj Tothe extent that thie Sacuridy A
o Hhe obi “the Chivnt ander ahis
callateral arropgenem™ (in fach case Tor the purpose of and ne dedl
%-‘i:‘};m al-Collateral Arangeihents (No.. 2} Reg

“the i{tgﬁumtwﬂa 'y each Reeotver and HIF shall have the right after this %
Ewmem enforce:
Lerwards

& inamciol collareral™ and
Dieed comsditure o "secardl

the satistaction of the Secwred Gbligations,

pose of clause 1440 above, (he value of the financidl
shall be such amount s the Redetver or FIF reasonably

Em g taken into account advice obiained by it from an jndependent nv
aecountancy fivm of mmml stariding se -e,,um by It

{c} 'ifm"' the por

N Habidlity

(@ Neither HIF nor:
;hl{ § ,’i

EXeTCise umh L;ih?i*ngﬂﬁ‘e: : *-;mr]:u:srm. exercise asE or thu ‘szEr fre i exereise
is respective powers, inelading, without imumiénm any loss upon real
i ’mm Ay _'iu-:aza‘ r"e:wimi;; Freon any Bucfuadon Gn aseh
“!I’zlii%t: f'.‘?'v t"f'“:‘f‘f'?“«-éﬁ?{-‘ia
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cur ity has
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ves shatl be
et o all oy
wa i of the
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pales in
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gict oy the
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46 Protection of third parties

Mo person {including o purehaser) dealing with FHF or any Receiver or Bs or bis agents shall
b Bound or be concernud 1o seeor enguire:

{1 whether the Secured Obligitions have Become pavable; or
(b} whisther any power which FITF or the Beceiver 3 purporting to exercise has beeome

kersisabler or

[ vhethier any money remaing due under any document entered into between the
Rl '
i)} Fow any money paid 1o FIF oo the Receiver or to any olher person 1510 e applisd

15 RECEIVER

S
it
L

Method of appointment

{a} HIF may not appoint a Receiver by reason only of amoraforiom being obtained, or
anything being done with 2 view o a morafonium being obtained. under sedtion 1A of
thie Insolveney Act 19865,

5) Every appointment o removal of e Recelver, of any dilegate o of amy other person
by HHEF pursuant to this Deed may be made in-writing ander the band ol any officer o
dimager of HIF (subject o any requirement for g court order inthe reoval of an
ddminisieative feceiver),

152 Hemoval and replacement

v from time o lime remove any Recsiver appointed by 3t (subject, in the case of an
frative receivership, to seition 45 of the Insolveney: Act 19861 and, whenever it may
deery appropriate; may sppoint a now Recebver Tn the place of anv Recelver whiose
appointaient has tedivinated,

155 Multiple Receivers

A at any time-there is more than one Recsiver ot all or uny part of the Security Assets andlor
the income. of the Security- Assets, each Receiver shall have the power to get: jointly and/or
severally so that {unfess otherwise stated in the appointment document) sach of them iy
gxetcise tndividually ol the powers and discretions contérred an Receivers. by this Deed,

154 Bemuneration

Any Receiver shall be entitfed to rensuiteration for bis services. at a rafe 16 be fived b
aerdement bebween hiw amd HIF siling such agreoment, o be Tixed by BUFY and e

oo,
s imune rate specified i section 109(6) of tie Act shall notapply.

158 Pavment by Reechver

Py monies adtually paid o Receiver to HIF i a&:iamm tothe Necured Obligations shalt be
u-«,mbit: of heing applied by HIT in discharge of the Seeured Obligations.
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162

Agent of Client

Any Receiver shall be the agent of the Client, The Client shall (subjeat o e Companies Act
1985 and the heolveniy Act T986Y. e solely vesponsible for his ¢t and defauls and fur e

pasment ol s remanetstion. PUP shall indur no Hab
persoi) by Feason.of thecappoitiment ofa Receiver or for any other reason.

POYWERS OF RECEIVER
General powers

Ay Becelvor shadl have

ity (githier to the Client or toany oilier

(a} all the powers of HIF wrider this Deed:
thy all i% e which are conlerred by the Act on mortgngees In possession and
reetivers appointed under the Act;

(i) {whether or not he s an administrative: recevery all thi powers which are Héed i

schedide T oot the
the Seen !;h ABSCEE OF oy uf them:

Act 98O relation to, and & the extent applieable (o,

() inrelation fooany Becity. Asset, which he would have i1 he were its onily absolute

beneficml owner: and

(& alb powers which are confored by any other law conforring power onr recsivers,

Additional powers

I adddition 1o the powery:
thefollowing powers:

{2 o ke posseision of) collect 2
incorme i respect of which be was dppmnicd

by o mimage the Security Assets and the. I*az\mma ol"the Chiesias et 1ies i

{cy. o redeem any
any money In priosty @ the Secored Obligations for the purpose of the exer
powers aitd o defiavingany costs oF labilities fcured: I‘ﬂ hier iksuich exer

derred o i clause V6.1 fGenorad powers), o Regciver shall ave

Cancall or any pact of the Seourity Assets amlior

weity and o borrow o malse sy money and securs thepavment of

{06 e sell or concur i selting, leasing or otherwise disposing of all or any part of the

Secarity Assets in respect ol which he was appointed without the need toobserve
restrictions. imposed by section 103 07 the Act, Fistures mav be severad and

separately

he Real Property containing then, withoot the corsent of the
Thi consi -

wany such transaction may. consist-of cash, débentues or
abuations. sweres, stoek or other salaahle consideration fane

{oihie ameoant of

the

“oothyer
wtiLi

corsideration may be aﬂ&iﬂci‘ﬁs“iﬂﬂ upen profit or torover or be determined by o il
partyi.  Any such consideration may be pevabde oo Tump som or by Bstalmenis
spread over such-perind as he tunls Bt ‘

{) io aiter, .Empi‘m'sﬁ:__ develop, complete, constroct, modily, relurhish o repair any

building.
ardertakin

o fwith orwithom podifoatom of any

and 1o complety or pndertike or coneur o the completion oy
vopraject mowhich the Client was

concerned m interested before his appointmient (being a project for the alieration,




iik Ao i

hecome enforceable shall (subject o the

improvement, development. comgletion, comstenetion, modiication. refurbishment or
repair ol any building or land i

(hi to- carry out any sale: ledse or other disposal of all or any part-of the Security. Assets
by conveving, transferting, asstning or leasing the same In the name of the Chent
and, Tor that purpose, 1o enter-into. covenants and olher contractunl obligations in-the
name ol and 3o as (o bind, the Client:

{i tov take anvsweh procesdings (1o the name of the Clientor-otherwisel as he shall think
B i respect of the Seeurity Assets ezz'l.c;fr\"ﬁr meome w0 vespect of which hie owas

ferfnonies 1 arrears al the

sppoinied (incloding proceedings for récovery of rent of of
date of bis appointmenty;

Ahy o enter fito or make any such agreenent, mrangement or comprontise as he shall

‘think i

re, and fo renew any insurances in respect ofl the Security As

ooty

think {3t {or ps HIF shati d
(i o appoint aad employ. such managers. officers. and workmen and engage. sueh

professional advisers as het shalt think 00 (ncluding, withoot prejudice o the

sreverality of the Toregoing power. 0 employ-bis partners and fmod:
(k) wy {ormrone or more Sabsidiaries of the Client. and to wanster toany such subsidiary

all or any part.of e Security Assets:

(h for operate any rent review oliise-inre :az:cﬁ al any Real Property i respect of which
e was appeinted (or any part thereef) and to apply for any new or extended. e
arned

iy o

(i} pive valid receipls for g1l mwonies and 1o do ablsuch other things as iy seem
to Him To. be ineldental or condicive o am ather power vésted in him-or
necessary or desirable Tor the realisation of any Security Asgen:

{if}

the Seourity

(i) use the name of the Client for any of the above purposes,
APPLICATION OF PROCEEDS

Applicalion

f§ by HIF or-any Receiver after-the Securiny hos
ighis and c{"mm of any person having a security
in the following vrder;

Al monies received, recovered or realis

o

s beapplie E'.

ranking i priarity 1o the Security

(e} Jirsz, i satisfietion of, or provision for, all costs, charges and ex penses incurred, wnd
‘p'm'nwwvs: made by HIF or any Receiver and of all remuneration due to the Reesiver
Friconmection with this Deed or the Security Assets;

(b séomdly, in ov towards satisfaction of the renmining Seoured Obdigations:and

o
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Toss or Hability arising Trom any st delault omission or misconduct on the part ol

s dheiradly, in payment of any surplus to the Client or other person entithed to it
Contingencies

IFihe Securiiy i enforced b atime whenno amounts are due tnder The-any docume
it between the Partfes (mcluding e Debt Purchase Agreemant) (bul ol o
amounts iy become solduey, HIF oy 4 Receiver may pay the proteeds of any
effeeted by itinto o suspense aceount (where it shall ot reduce the Seevrcd CObliont

1t erered
me when
Foriivisiies
YR N

SET-O0F
(st} B may Chot shadl pot be oblized 05 set off any oblisstion {present, Tutore, actual

eontingent, Hauidated. unliguidaied or unescenaloedy which s due and pay:
Client o HIF (including L%E}LE\.E the Dby | u‘;:"r::i LEreenient and u;égwm
olsitgation (whother or not matmed) owed by FHE o the Olient, 4
place of payment, booking branch or currency nl‘wéiim ohligation.

(b} H the oblipatons are in-different currenicies, T may convert gither obli;
markel raie of exghange or the Shot Bati of
for the purpose of the setofT.

Eochange my Hs wsual course o

() I oeither obligation is o futwé or contingent oblization o is unliy

gaticn at o

 business

gidated or

onascertained, I may st off in an amount estimated by it in good Taith 1o be the

amount of {hat eblization.

{7 A certificate jssted by HIF fn conmection with this clause 18 of o mbe or ay
conclusive evidence of that rate or amouit inthe absence of manilest oeror.

DELEGATION

HIT and any Receiver may delegate. by power of attorney (o in any other math
pirwing, aiy ripht, power, auth ay Hy ar diserétion: L\uluwhiﬁ v it under this. Deed
under elause 213 upon any terms (neluding the pow i
Neither HIF nor any Kecetver shall bein any way lable or responsibile o the Clic

delesate or sub-delegate. No-sueh del
pghtse powers, awthorides and diseret

by HIF or prevent HIF from m

submequent delegation of them to some other person. aod the HIF may revoke

ﬁf%kin al Ay I

FURTHER ASSURANOTS
Farther action

e Client shall, o it ovwn oxpense, promptly toke whatever getion HIF oF'a Reg
redites o

L) creating, notifyving, perfecting or protecting the Securfty Biterests Intedl
ereated by this Deed: and

wh=celegatey which it may

giation shall prevend the subscquent exer

st ghall

T any
tinetuding
think fit.
at for any
any such
e of the
iking any
aity such

ehver fiay

ded 1o be

&) Faciliating the vealisaiion of any Security Asseror the ex ereise of any figl
diseretion exercisable by HH arany Recelver or any 6f its or s dele

defesates inrespect of iy Security Asset,

L pEer o
rates or siibe
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CWithowt 3"&1{} Tiee for the et

speuriey ereated.
pursant 1o clavse & rComversion of foatinggodorgdr sy

Lhent

O PUFTRTS T i JrLIES

i indemaih FIF and any, Recetver on demand against anw

including the execution of any transter,
witether to HIF or to iy nominees, the
oftany repisiratian, which, in any suchicase

STOPIETDY
anid the making

: grideror divection

Bpecific security

eratity of clavse 200 L rEwriher ocifor), the Client shall Forthwith
i z.im._nq:-‘w:ai of THF exeeute a leeal morigage churpe, assigmment, ass tm_m:;_em ar other
sepurity over any Securtly Assetwhich s subject © or intended 1o be ramhjm.:i to dmy - fixed

: d i fvenr of TUE finelody b dny arisin roiotended forarise
L mm reguire

ch forie as B
POSWWER OF A--ii’i"’lf"=€'}"§~§?~§¥é’;‘f

The Client, by wav of secufity. Irrevocably and sesverally appoints HHF, each Receiver and
ary of sies or m% delepates o be s atormey o iake any action which the

take under 1 i ianse 20 Frher assproncesh
ent ratifies and comtivms and aorees o rafife and confivm whatsver oy attorney does
1 to s appointment under this clause

Thie CI

PAYMENTS

Pavorents

Subject to dlause 22,2 (Gross-npd all pavinents 1o be made by the Chent in fespect of this

Drged shail be “:mda:

{a} ninmediately availabile Tunds 1o the eredit of sueh accountas HIF may. designate:
anid

by awithout fand free and clear of, and without ayydedudtion Tor, o oy agcopnt ol
iy ‘any set-of T or counterclaims. or
Loy excapt o the extent competied by low, any deduction or withholding for oron

account of Tax,
L=ross-up

i the Chent is compelled bx‘ aw 1o make sy deduction or withbolding from any sum
mmiﬁifm under this Deed m HIF, ihe sum so pavable by the Chient shall be-inereased 5o a3 to

pesult inthe reeeipt by HIF of 4 et amount equal to the Tull amount expressed to Be payable

under this Desd.
ETAMP DUTY

The Client shall

{al Pt all presentand filure sta n;‘a egistration and sinilar Taxes or churges which iy
be povable, or determined 1o e payi ihle, i connection with the execution, defivery,
performance or epforcement of this Doed, or amv judpment. given in: connection

Hherewiths and

i ull costs
T respect W, OF resuiimng
Tames or cha

labitities (including, without limbation, ]‘mmE‘tz
its delay or omission 1o poy any sudh stamp. :H%ii ation and similar
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CONTE AND EXPENSES

Transgetion and amcadment cxpenses

The Client shall promptly on Qir‘“‘ﬁﬁ}ﬁ'nii pay 1o HHF the amowst of @l costs,

ERDENE

falt
i

% Hﬂahidmg Awitheut Tmitation fees, wal
fees (and any VAT or similar Tax §.§"te'i_:’i‘-x’)?‘é_}'i fncurred byt

!

tar the  regotiation, preportion,  priniing  exevs

ihy any dctual or proposed amendient or extension of,
this Drowd,

Eunforcement and preservation casts

Fhe Chient shall promptly on devaand 1
charges.and expense f;miudmg i

sitho
oy with the entoréement
dreise oF mmuxaimni of amy of

Recetver)

Prefanlt intorest

Mgy amount demanded under chuase T4 (Transaetivir and oot axpeiyos
cetrent and praservarion costs) shatl bear imerestag the Defanlt Rate (both
Fudgment) From the day onowhich those coste, charges or expenses were paid,

Lhdfu*d by the relevant pe
CURRENCIES
Conversion

AL mowvies v

niiy be convertod fBoan their existing i:i.ﬁ‘ium} it s agh HEEWE" S
ahie o the plurpose of

Reeeiver considers necessary or desis
Secyred Obligations in that other eHrReney at the Bpol Rote

cligse 1o cureney include fdls of (hat currency and HSBC may convert fur
the same currency. The Chent shiadl mdermmity HIF
ad expenses incurred I relation fe sueh conversion, MNeither Hi

curreney inte different funds.
ot - chie
Receiver shall have amy Hability to the . Cliedt in rospect
dhuetvation 1o exchanze rates afterany such conversion.

Curreney indemuity

e amowd received, e

i

OR, JECOMITaneY
i

fon,  registedion,  perk
completion ul s Deeid the Security or anv docoment reforred o o this De

: &
ity or any document. referred o in this Deed (ncluding «ll remunerati

and ¢
peecnection wih:

Y ‘»KM\L‘E N COHAS

av to Y and any Beceiver the amount of
linittation) legal fees-Cand oy VAT or g

iR orreserval
ety under this T

ver under
aney as |
or perding, the di
ol Exehange. Refer

Cany Recd

03

1Y

gt any Toss resulting

deder o in the Hoeidation, administration or Jissolution of ihe Clent or othem

discharoe the of thony oF Jrability
watil FUF shall hive received fiaym
Hability was incorred and, to the &
conversion inte stich curteney
curreney, HIF shall fuwe g Turther separate cause of
entitled to-enforee the Security to recover the amount of th

the Chient in rdspoct of which i1 wis miade..
it 1h i“&t?% i dhe currencey in which the ob
: iy stich pavenent shal
1 short of " such nMwmii«m ar- Hability oxpress
aciion aguinst the Client w
eoshicrttall,

arges and

mauliancy

seffon dind

el or

g uneler,

all costs,
e Tax
o (o 1he
tarthe

i
s o the

NIRRT el
store and

tneurred or
o and otharwise e accordance with ¢lause 1.5 (i kfiudf

frferpat).

e 1 the
coes e this
s of £
deairist st
¢ onor any
fromm nny

red or realised by THE ¢whether yonder any Judgment or court

iser shall
wless and
boation or
o1 st
L i hat
datinll e
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INDEMNITY

The Client shall sndemnify HIV, any Beéfeivicand any attordey, agent or other person

appointed by HiE under this Decd amd THF's offiders and wmployeds (gach an "Indemnified

Party'yon demand against any cost, toss, liab ility or expense (however arisingh incorred by
indenmificd Party as 2 resultof orin connection with:

{ak arvthing. done or omitted o the exercise or purported esercise of the powers
comtated i this Deed;

{3} thie Security Aseets orthe wse or ccoupstion of theny by any person Cimcluding amn
EH’\;}3"(&“:[!"2&3;?‘&{?!5 L‘iiél!}i"}l 4

{0 v breach by the Hert of oy of s obliosdons under this Deed,
MIBCELLANEOUS

Appropriztion and sespense acconnt

43 HEF maveapoly all amounts received, recovered or realised in respect of the Secured

Obligations in reduction.of any part-of the Seeured Obligations asir thinks e Any
such approprigtion shail evertdéany appropriaton by the Clicnt

(b} All monies received, recovered orreatised by HIF under o o connection with, thig
Deed miay at the discretion of HHF be eredied o 4 separat € mtcuﬂ huzzmw SUEpESEe
gocount for so Jong as MIF dedermines {with jnerest s : ipdrrate, 0F
any, as HIF may determine for the sccount of the Client) mtﬁmu HIF having any
uhl gation to apply such mories and interest or any part thereof in or towards the

st any o the Secdred Obligations,

s notier, of d@ny subseguent-Sedrity: Inferest
» of sake of any Security Asset, I may opena

e :l.ccﬂe.m't arageounts for e ¢ hLm 7 it does not open 4 new account, i shiall
nevertheless be treated

0 ad done so atthe Hme when i received or was deemed w have
received such notice. As From thad fae all amountsoreceived, recovered or realised by HIF

will be credited o 'be freated as Baving been credited to the new aceoont and will wot operate
oy

--Linw any amouet ot tie 5

peured Oblgatior

Changes tothe Parties

fa) The: Clieat may notassign any of its rghts onder this Dieed.

(b HIF may as
this Deed in sccord
frmmediately upon he
be neessary ord

fen-or fransfer of grant participations it atl or any part of s righis ander
ENCE mih Hu Debt Purchase Agreement.  The. Client shall.
I, enter-intg such decoments ag may

Memorandum and articles

The Chient certifies thar this Deed does not contravene any of The provisions of {the
temordnduny or articles of assoviation of The Clent,
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Facking

{a) HIF shoall perform s obligations under the Debt Purchase Agrecment {ing
ciblization 1w make asailable further-sdvances).

{1y This Deod seoures advances already made and further advances o be made.

Amendments and waivers

Aty provision of his Deed may be amended on
ard anv breach of tiis El"}e'{::d may be waived be

seritinig. A walver given or Shisent wranted |
plven iniwrl dingand then only i the

it CHHF and- fhe Client so e
ire o mfter f oceurs onby i HITF-s¢
by HE wnder this Blee

Calenlations and cortificnles

A cortificate of THE specifving the amownt of any Secored Oblivation due from
(inchuding details of any relovant valealagion thereo!) shall be prima facie eviden
armount againstthe Clientin the absence of manifest efror,

Waiver, ights and remedies

Moe-failtre weexercise. nor any {'ifi"ifﬁ in exercising. on the part of HIF, any right
vnder this Deed shall operate s a widver. nor s

The rights and remedies provided-are cumulative did not exelusive of any tights o1
provided by lavw,

NOTHES
Serving motice o the Clicet
{a) Ay nodice.In writing by HIF to the Clieni. eimi eor this Deed or aoy lezal m

1ssued I THPS name which have to be served an the Client shall be given o
defivered or posted to the Client at:

tiy the Client's registered oitfice; or
fity ary address atowhich the Client cureios on, or was kst brown o

hisin

Saeh notice. iy also he given by facsimile transmissfon to the Clignt's 1

sddress nofified to HIF for communication by such mesns, 1 may also-
personstly 1o any officer 0t the Client

by Any such notice or prodeedings shall be considersd served:
i H delivered, atihe time ol dalivery or
(i) i seni by post, on the second day Tollowing the date of posting: or

{1} sent by facsiniile transmi

Ao, ab the thne ol ransmission,

Fadll be effective
ande i Tor the purpose forwhich it s give

g any

i1 swrifing
aurees

e Cliem

gt wieh

o remedy
wi ary single or partinl exercise of
or remedy prevent any im;?m or other exercise, or the exervise vl any other right or remiedy

any el

“remmedies

oeeedings

roservid af

earv- o,

winther oy
e hamdied

4
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J Withowt affecting any other low ol method o

20 merving notioe en HIF

Km notice in mmnﬂ bev the Client 5o B wnder this Deed shall take effect a1 the tme it s
received e FIF at HTF's registered offiee or at suc 3‘1 other addréss as FHE may
Cliept tn writing for this purpdse, and then only. i marked for the atention of the-depariment
ar officer udmuﬁmE with HIF's name below {or any substitute dqmramulz or officeras HIE
sshall spectly Tor this purposed

ELECTRONIC COMMUNICATIONS

Save any nobive given by MIF by faesimile tansmission. no comunication te be made tnder

phis Do shadl Be made 'Eeecmsmuﬁi\

FPARTIAL INVALIDITY

Al the provisions of this Deed are severable and distinet from ome another and i at wiy tme
AR ision s or becomes iHegal, invalid or unenforceabile in any respect under any faw of
any Jurisdiction weither the legality, validiy or enforceability of any of the m;miﬂh
provisions nor the le gaim validity or enforceability of such provision under the faw of any

other furisdiction will In any wa E’a affected or nngmﬁmi

RELEASE

b Upon the expiry of the Security Period (but not othierwize) HIF shall, at the request and: cost

of the Client. take action is necessary o feledse or resassiun (withowd recourse or
warraniyy the Becurity Assers from the Seourity,

Where any discharge (whether (1 respect of the oblieations of the CHentorany security for
those nbﬂmdtaum o otherwisehis made in whote orin gwi or any arrangement is made-on the
Faitdy oF amy pavment, secarily. or Clher dispodition w bich by avoided ormist be restored on
insolvency, liguidation or otherwise (withowt limitation); e liability of thie Client under this
Preed shall continue g 1 the discharge or arranigement had nol ogcurred: HIF may concede-or
compromise any claim that any payment, security orother disposition s fiahle to avoidatice or
resioralion.

COUNTERPARTS

“This Dead may.be execnted in any number of eotnterparts, and this has the same effect asif
e glenatures (and seals. IFanyy on the counterparts were on asingle copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

rvice, any dermard or Botos to e mideor
aiven by HEF o the Client tincluding without limitation, o demand for pavment of ail or 2y
of the Secured Obligations may be made orgiven by any manager or officer of HIV orof any
branch of it

colficer of the Clientat any place

{a} Hy letie sed tothe Client sl del "w 'a‘;{;i it
or sent by frstolasy POSL 0, oy teftat the repistered offiee of. the Clientor iy place
of business or activity of the Client last }\mmw to LHE. IF sent by post it shall be

arded as having been ade or given at noon oty the second day Following the day

Thee fitter was postied,

il



) By fax or ether electronie me
Chient Tast koot THT, 1P s
e of fransmission,

wall be reganded s Taving been made o gy

Brd

ek
e

Enghish law governs this Deed, is inferpristation and wv non-contractual ol bmat o
from or commneapted with i

Lok

ek
T

Both the Client.and FHE stibimit to the gxelusive Jurisdiction of the cowrts of B
Wales in relation to 2l claims, disputes. differences ur ather matiers {ncluding
contratngd claims, disputes, difference
this Deed.

plang
-

o other nitersi arising ont of or i ¢

wethie Chiont asa deed and duiy

pe Lot this Deed.

5 of wihich this Deed has been duly executed b
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