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Registration of a Charge

Company name: BLACK BEACON LTD
Company number: 11898106

X8BOMZBF

Received for Electronic Filing: 06/08/2019

Details of Charge

Date of creation:  05/08/2019
Charge code: 1189 8106 0002
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: 11898106 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KELLY PAGE

Electronically filed document for Company Number: 11898106 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11898106

Charge code: 1189 8106 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th August 2019 and created by BLACK BEACON LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

6th August 2019 .

Given at Companies House, Cardiff on 7th August 2019

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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(I} BLACK BEACON LTB

as the Client

--and -

(2) H5BC INVOICE FINANCE (UK) LIMITED

#s BIF

FIXED CHARGE ON NONM-VESTING DEBTS AND FLOATING CHARGE

(for use with Agreement for the Purchase of Debis)




HIS is made N e = [ o
THIS DEED is made on ) ﬁ( Ve 's;:‘.}f"“ L 20/ ?

BETWEEN

H HSBC INVOICE FINANCE (UK)y LIMITED registered in England and Wales with. the
-number 007539657 (THEF™); and

{£2) THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the " Client™).

ITI5 AGREED:
i, DERINITIONS AND INTERPRETATION
i1 Definitions

Ins this Dreed:

{a} terms defined in; or construed for the purposes of, the Debt Purchase Agreement {as
defined below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed); and

(b} the fallowing terms have the following mearings:

" Act" means the Law of Property Act 1925;

"Prebt Purchase Agrecraent” means the agreement for the purchase of debts-dated on
or hefore the date of this Deed and made between (1) the Client and (2) HIF pursuant ¢
which HIF has agreed to make certain receivables purchase facilities available 1o the
Cliznt;

“Default Rate® means, at any time, a rate of interest equivalent to the then prevailing.
rite used to caleulate the Discounting Charge:

"Excluded Proceeds” means all and any monies paid into a Trust Account which are
not the procecds of Debts;

*Non-Vesting Debis" means those Debts which fail to vest effectively and absolutely
in HIF by way of outright sale pursuant 1o the Dbt Purchase Agreement;

"Party" means a parly to this Deed;

“Pyrchiased Debt" a Debi purchased or purported to be purchased by HIF pursuant to
‘the Diebt Purchase Agreement;

"Real Property” means all estates and interests in frechold, leaschold and other
immaovable propeity (wherever situated) now or in future belonging to the Client, or in
awvhich the Client has an intorest at any time, together with:

{a) all buildings and fixtures (including trade fixtures) and fixed plant and
machinery at any {ime thereon;

(b} all easerments, rights and agreements in respect thereof and.

{t) the benefit of all covenants given in respect thereot]

ta



1.2

"Receiver” means any receiver, receiver and manager or, if HIF is permitied by law
o appoint an administrative receiver, admindsirative receiver appointed by HIF under

this Deed;

"Secured Obligations™ means all présent and future obligations and liabilities
{whether prexen'z or futare, actual or contingent and whether owed jointly or severally

or alone or in any offier mpacaty whatsoever} of the Client to HIF on any sccount
whatsoever (inc udmg those arising undér or pursuant to the Debt Purchase Agreement,
any form of invoice discounting or factoring agreement {whether with of withowt
recourse to the Client), asset based lending, borrowing base or inveintory finance
facility or any other form of financial accommodation whatsoever together with all
monies agreed to be paid under this Deed);

MSecurlty” means the Security Interests created by or pursuant o this Deed:

"Security Assets” means all propety and assets from time to time mortgaged, charged
or assigied (or expressed to be mortgaged, charged or assigned) by or pursuant {o this

Preed;

Usecurity Inferest” means any morigage, charge; trust, option, security assignment,
assignation in security, pledge, hypothecation, lien, retention of title, set-off right,
tracing right or any other security interest in favour of any person or any equitable right,
agreement or arrangement having the effect of conferring security;

"Security Period" means the period beginning on the date of this Deed and ending on
the date on which:

(&) -all the Secored Obligations have been uniconditionally and irrevocably paidand
iimclmged in full; and

1h) the Debt Purchase Agreement has been terminated by HIF, according o its
ferms;

"Spot Rade of Exchange” means HEBC UK Bank plcs. spot rate of exchange for the
purchase of a currency with the relevant currency in the London foreign exchange

market at or about 11.00am on a particular day,

TTax". any tax, levy, impost, doty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure (o pay or any

delay in paving any of the same);

"Trist Acgount’ incans a bank account in the Client's name, held in trust for BIF, in
respect of which HIF's officers are irrevocably appointed as the only signatories
authorised to operate the account and to which the proceeds of Tiebls are paid, in
accordance with the terms of the Debt Purchase Agreement;

"YAT" Value Added Tax.

Interpretation

{a}

Unless a contrary indicalion appears, any reference in this Deed to:

i3 the "Client" or "HIF" shall be construed so a5 to-include its successors in
title, permitted assigns and permitted transferees;
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(d)
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{ii) "this Deed", the "Debt Purchase Agreement”, or any other agreement of
instrumexnt shall be construed as a reference to this Deed, the Diehit Purchase
Agreement or such other agreemient or instrument as amended, supplemented,
extended, restated, novated and/or replaced in any manner from time to
time (however fundamentally and even if any of the same incresses the
obligations of the Clignt or provides for further advances);

(iify  Massets” includes any present and future properties, revemues and rights of
every description and includes ancalled capital;

{1v)  the words “include(s)”, “including” and “in particular” shall be construed a3
being by way of illustration or emphasis only and shall not be construed as, nor
shall they take effect as, limiting the generality of any preceding words;

) the words “other” and “otherwise” shall not have their meaning narrowed by
any preceding words where a wider construction is possible;

{1 "Secured Obligations” includes obligations and lisbilities which would be
treated as such but for the liquidation or dissolution of or similar event affecting
the Client:

{vil).  a provision of law is a reference to that provision as amended or re-enacted:

adhd
(viit} the singular tncludes the plural and vice versa,

References to clanses, paragraphs and the schédule are to be construed, unless

otherwise stated, as references to clauses, paragraphs and the schedule of this Deed and

references to this Deed include the. schedule.

Clause and. schedule headings are for convenience only and shall not affect the
pabgtruction of this Dead,

Each undertaking of the Client (other than a payment obligation) contained in this Deed

st be cofmplied with at all umes during the Security Period,

If HIF reasonably considers that an amount paid by the Client to HIF under the Debt
Purchase Agreement is capable of being avolded or otherwise set aside on the
liguidation or administration of the Client, then that amoumt shall not be considered o
have been irrevocably paid for the purposes of this Deed.

The Parties intend that this document shall take effect as a deed notwithistanding the
fact that a Party may only execute thiz document under hand.

Third party rights

A person whe is not a Party shall have no right under the Contracts (Rights of Third Parties)
Act 1999 1o enforce or enjoy the benefit of any term of this Deed.

Covenant to pay

The Client covenants in favour of HIF that it will pay and discharge the Secured Obligations
from time to time when they fall due.
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Befault interest

(&) Any amount which is not paid under this Deed when due shall bear interest (both before
and afler ;udgtucnt and payable on demand) from the due date until the date on which
such amount is unmﬁdltlﬂmﬁy and irrevocably paid and discharged in Tull on a daily
basis at the raie and in the manner agreed in the document under which such amount is
payable and, in the absence of such agrecment, at the Default Rate from time to time.

(by  Default interest will accrue from day to day and will be compounded at such intervals
as HIF states are appropriate,

GRANT OF SECURITY
Nature of secority

All Security Interests and dispositions-created or made by or pursuant to this Deed are created
or made:

{2} o favour of HIF:

{h} with full tile guarantee; and

() as continwing security for payment and discharge of the Secured Obligations.
Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to any floating charge
ereated by or pursuant fo-this Died.

FIXED SECURITY
Fixed charges

The Client charges all of its present and future right, title and interest in and to the following
asiets which are at any time owned by the Client, or in which it from time o time has an inférest:

8y by wiiy of first pricrity fixed charge, all Purchased Debis excluding Non-Notifiable

Non-Vesting Diebts;

by by way of first priorify fixed charge, all Associated Rights relating those Porchased

Dichbis charged to HIF in clause 3.1{a) above;

] by way of first priority fixed charge, all Purchased Debts comprising Non-Notifiable
Mon-Vesting Debis;

(d) by way of {irst priority fixed charge, all Associated Rights relating to those Purchased
Diebts charged to HIF in clause 3.1{c) above; and

{ey to the extent that the Excluded Proceeds are not effectively assigned under clanse 3.2

{Security assignment), by way of first priority fixed charge the Excluded Proceeds.

Security assignment

The Client assigns absolutely (subject to a provise for reassignment on redemption) all its

present and foture o ght, title and interest in and to the Excluded Proceeds.
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FLOATING CHARGE

The Client charges by way of floating charge all of its present and future:

(@) assels and undertaking {wherever located) not otherwise effectively charged by way of
first fixed mortgage or charge or assigned pursuiant to clause 3.1 (Fixed charges), clatse

3.2 (Secuvity assignment) or any other provision of this Deed; and

(b} {whether or fot cffactwaly se charged or assigned) heritable property and all other
property and assets in Scofland..

TRUST

1f or to the extent that the assigning or charging of any Security Asset expressed to be assigned
or charged by this Deed i3 ineflective for any reason, the Client holds that Security Asset on

trust for HIF,

CONVERSION OF FLOATING CHARGE
Conversion by notice

HIF may, by written notice to the Client, convert the floating charge created under this Deed
into'a fixed charge as regards all or any of the Security Assets of the Client pecified in the
notioe i

£3) a Termination BEvent has occurred; or

fh) HIF (acting reasonabl y} considers any Security Asseis{whether or not thoge specified
in the notice} to be in danger of being seized or sold under any form of distress,
atfachment, sxacution or other legal process o fo be otherwise tn jeopardy.

Small companics

The floating charge created under this Deed by the Client shall not convert into a fixed charge
solely by reason of a moratorium being obtained, or anything being done with a view to a
maratorium being obtained, under section 1A of the Insolvency Act 1986

Autematic conversion

The floating charge created under this Decd shall {in addition to the circumstances inwhich the
same Will occur under general law) awtomatically convert into a fixed charge:

fa) in refation to any Security Asset which is subjectio a floating charge if:

i} the Client creates {or attempts or purports to create) any Security Interest (other
than a Security Interest which is permitied by the Debt Purchase Agreerment)
on ot over the relevant Security Asset-without the prior written consent of HIF:
or

{11} any third party levies or attempts to levy any distiess, execution, attachment or
-other legal process against any such Security Asset; and

{b) over all Security Assets which are subject to a floating charge if’ an administretor is
appointed in respect of the Clignt or HIF receives notice of intention to appoint such an
‘administrator,
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Partial conversion

The giving of a. notice by HIF pursuant to clause 6.1 (Conversion by nofice) in relation to any
class of assets of the Client shall not be construed as 2 waiver or abandonment of the rights of
HIF to-serve similar notices in respact of any other class of assets or of any other right of HIF.
CONTINUING SECURITY

Continuing security

The Security is continuing and will extend to the ultimate balance of the Secured Obligations
regardioss of any inftermediate payvment or discharge in whiole or in part. This Deed shall remain
i full force and effect as a continuing security for the duration of the Security Period.
Additienal and separate security

This Deed is in addition to, without prejudice 1o, and shall pot merge with, any other right,
remidy, puarantes or Security Intorest which HIF may at any Gme hold for any Secured
Obligation.

Right to enforce

This Deed may be enforced against the Client withiout HIF first having récourse to any other
right, romedy, guarantec or Seowity Interest held by oravailable to it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS
Notwithstanding anything contained in this Deed or implied to the contrary, the Client remains

liable to observe and perform all conditions and obligations assumed by it in relation to the
Security Assets. HIF is under no obligation to perform or fulfil any such condition or obligation

or ta rnake any payment in respect of '-emy such condition or obligation.

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of the Client with HIF or in which the Client has an interest (and no rights and
benefits relating theretin) shail be capable of being sssigned to any third party.
REFRESENTATIONS

(eneral

The Client makes the representations and warranfies set ot in this clause 10 to HIF.

No Security Enterests

The Security Assetsare, or when acquired will be, solely legally and beneficially owned by the
Client free from any Security Interest or othier interest other than:

{d)  as created by this Deed; and

{lx} -as permitted under the Debt Purchase Agreement.
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No aveidance

This Deed creates the Sccurity Interests which it purports to create and is not liable to be

avoided or otherwise set aside on the liquidation or administration of the Client or otherwise,

No procveedings pending or threatened

No Litigation, arbitration or administrative proceeding has currently been started or threatened

i relation to any Security Asset,

Time when representations made

{a} . Allthe representations and warranties in this clause 10 are made by the Client on the
-date of this Deed and are also deemed o be made by the Client on each date that Debts
are Notified under the Debt Purchase Apreement,

(b} Each representation or watranty deemed 1o be made afier the date of this Deed shall be
deemed to be made by reference to the facts and circumstances existing at the date the
representation or warranty is deemed to be made.

ENDERTAKINGS BY THE CLIENT

Restrictions on dealing

The Client shall not do or agree 1o do any of the following without the prior written consent of
HIF:

{a) create of perimit to subsist any Security Interest onany Security Asset except a Secunty -
' Interest which is permitied under the Debt Purchase Agreement;

(b} sell, transfer, lease, lend or otherwise dispose of (whether by 4 single transaction or a
mumber of transactions and whether related or not) the whole or any part of its interest
in any Security Asset except a disposal which is permitted under the Debt Purchase
Agreement and the sale at full market value of stock-fn-trade in the ustal course of its
day-to-day trading activities as conducted by the Client at the date of this Deed.

Security Assels senerally

The Clicnt shall:

{8y permit HIF (or its designated representatives), on reasonable writién notice:

(i) access during normal office hours to the accounting records of the Client and
to-any documents and records relating to the Secunity Assets; and

Ty to inspect, take extracts from, and make photocopies of, the same,

and to provide {at the expense of the Client), such clerical and other assistance which
HIF may réasonably requive to dothis;

Ik notify HIF within 14 days of receipt of every material notice, order, application,
régiiirement oy proposal given or made in relation to the Securily Assets by any
cormpetent authority;.

{c} if required by HIF, immediately provide it with a copy of any notice; order, application,
requirement or proposal referred to in clause TL2LY and either (A) comply with such
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notice, order, application, requirement or proposal or (B) make such objections to the
sanee ag HIF may require or approve;

{d) duly and punctually pay all rates, rents, Taxes and other outgoings owed by it in respect
of the Security Assets;

{e) comply in-all material respects with all obligations in relation to the Security Assets
under any present or future law, regulation, order or instrument or under any bye-laws,
regutations or requirements of any competent authority or other approvals, licences or
consents;

i comply with all covenants and obligations affecting the Security Assets (ot their
manner of use);

(g nat, except with the prior written consent of HIF {such consent not to be unreasonably
withheld or delayed), enter indo any onerous or restrictive. obligation affecting any
Sccurity Asset;

{h} provide HIF with all information which 3t may reasonably request in relation to the
Becurity Assets;

{i} not do, cause or permit to be done anything which may in any way depreciate,
Jeopardise or otherwise prejudice the value or marketability of any Security Asset {or
miake any omdssion which has such an effect).

Dealings with and realisation of Non-Vesting Debts and Excluded Proceeds

£ The Client shall only deal with Non-Vesting Debts or any right, title or interest in or to
them -and the proceeds thereof and the Associated Rights thersto as i thﬂy were
assigned o HIF outright and in accordance with the Debt Purchase Agreement,

{h) ‘The Client agrees that the Excluded Proceeds shall be. dealt with as if they were the
proceeds of Debts assipred or purportedly assigned to HIF owtright and in accordance
with the Delt Purchase Agreement.

POWER TO REMEDY
Pawer to reimedy

I at any time the Client does not comply with any of its obligations under this Deed, HIF
{without prejudice to any other rights arising as a consequence of such non-compliance and
without further notice to the Client) shall be entitled (bt not bound) to rectify that defmdt. The
Client irrevocably authorises HIF and its emplovees-and agents by way of security to do all
things (inclading entering the property of the Client) which are necessary or desirable to rectify
that defaul. '

Morigagee in possession

The exercise of the powers of HIF under this clause 12 shall not render it liable as a mortgagee
in possession.

‘Wonies expended

The Client shall pay to HIF on demand any monies which are expended by HIF in exercising
its powers under this clause 12, together with interest at the Default Rate from the date on which
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those monies were expended by HIF (both before and after judgment) and otherwise in
accordance with clavse 1.5 (Default interest).

WHEN SECURITY BECOMES ENFORCEABLE
‘When enforceable

This Security shall become immediately enforceable upon the occurrence of a Termination
Event.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended or
extended by this Deed) shall be immediately exercisable upon and at any tme after the
occurrence of any Termination Event,

Enforcement

After rhis Security has become enforceable, HIF maay e its absolute discretion enforce all or
any part of the Security insuch manner as it sees fit.

ENFORCEMENT OF SECURITY

Aremeral

For the purposes of all powers impled by statute, the Sccured Obligations are deemed to have
become due and payable on the date of this Deed. Sections 93, 103 or 109(1) of the Act shall

niot apply to the Security. The statutery powers of leasing conferred on HIF are extended so as

to- authorise HIF 1o lease, make agreements for leases; accept surrenders of leases and grant
options as HIF may think fif and without the need to comply with section 99 or 100 of the Act.

Powers of HIF

{a}  _Avany fime after the Security becomaes enforceable {or if so requested by the Client by
written notice at any time), HIF may, without prejudice to any other of its rights and
remedies and without notice to the Client (unless required by law):

{3 appoint any person (or persons) to be-a receiver, receiver and manager or
:ﬂdminﬂtt”ﬂtﬂ}ﬂ receiver of all or any part of the Security Assets and/or of the
income of the Securily Assets; and/or

i) appoint or apply for the appointment of any person who is appropriately
gualified as administrator of the Client; and/or

(i)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appointing a
Receiver or ﬁ{}twit}m_mﬁingﬁw app{_)-iﬂimem'ﬂﬁ any Receiver, and withoui the
restrictions contained in sections 103 or 1091} of the Act,

(b} HIF is not entitled to appoint a Receiver in respect of any Security Assets which are
subject to @ charge which {as created) was a floating charge solely by reason of a
oratorium being obtained under the Insolvency Act 2000 {or anyihing done with a
view to obtaining such a moratorium) in respect of the Client.
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{c)

In exercising the powers referred to in this clause 14.2, HIF or any Receiver may sell
or dispose of all or any of the Security Assets at the times, in the manner and order, on
the terms and conditions asd for the consideration determined by it,

HRedemplion of prior morigages

At any titne after the Security has become enforceable, HIF may:

()
(b

{cy

redeem any prior Seeurity Inferest against any Security Asset; and/or
procure the transfer of that Security Interest to itself: and/or

settic and pass the accounts of the holder of any prior Security Interest and any accounts

so seftled and passed shall be conclosive and binding on the Client.

All principal, interest; costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the Client to HIF on demand.

Privileges

{a)

(b}

(el

Each Receiver and HIF is entitled to all the rights, powsrs, privileges and immunities

conferred by the Act on morigagess and receivers when such receivers have been duly
appointed wnder the Act; except that section 103 and section 109(1) of the Act do not

apply,

Tuo the extent that the Security Assets constitute “francial collateral” and this Deed

and the obligations of the Client under this Deed constitwte a "security financial
collateral arrangement” {in each case for the purpose of and as defined in the Financial
Collateral Arrangements {No. 2) Reguiations 2003 {81 2003 No. 3226)) {"the
Regulations”) each Receiver and HIF shall have the right after this Security has
become enforceable to appropriate all or any part of that financial collateral in or
towards the satisfaction of the Secored Obligations.

For the purpose of clause 14.4(b) above, the value of the finencial collateral

appropriated shall be such amount as the Receiver or HIF reasonably determines having
taken into account advice obtained by it from an independent investment or

aceountancy firm of national standing selected by it.

Nu Hability

(a}

(b)

Neither HIF nor any Receiver or any of their respective officers or employees shall be
liable (A} for any action taken, or any failure to take any action, a respect of all orany
part of the Security Assets or (B) for any loss or damage which arises out of the exercise
or the attempted or pirported exercise of, or the failure to exercise any of, its or his
respective powers, including, without lmitation, any loss upon realisation of any

Security Assef, any loss resaiting from any fluctuation in exchange rates in connection
with any purchase of curréncies under clause 23 (Currencies), (unless such loss or

damagg is caused by the gross negligence or wilful misconduct on the part of that

person}.

Without prejudice to the generality of clause 14.5(a), neither HIF nor any Receiver
shiall be liable, by reason of entering into possession of a Security Asset, to account a8
morigagee in possession.or for any loss on realization or for any default or omission

for which a mortgagee in possession might be liable.

11
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Protection of third parties

No person {including a purchaser) dealing with HIF or any Recciver or its or his agents shall
be bound or be concerned fo see or enguire:

{a}  whether the Secured Obligations have become payable; or

{h} whether any power which HIF or the Receiver is purportinig to éxercise has become

exercizable; or

<y whether any money remains due under any document entered into between the Parties;
OF

{d} how any money paid to HIF or to the Receiver or to any other person is to be applied.

RECEIVER
Method of appoiniment

{a) HIF may not appoint.a Receiver by reason only of a moraforium being obtained, or
anything being done with o view to a moratorium being obtained, under section 1A of
the Insolvency Act 1986,

{b) Every appointinent or removal of a Receiver, of any delegate or of any other person by
HIF pursnant to this Deed 'may be made in writing under the hand of any officer or
maraper of HIF (subject to any requirement for a court order in the removal of an
admiinisirative receiver).

Removal and replacement

HIF may from time to fime remove any Receiver appoinied by it (subjeci, in the case of an

administrative receivership, i section 43 of the Insolvency Act 1986 and, whenever it-may
deem appropriate, may appoint a new Recelver in the place of any Receiver whose appointment
has terminatad.

Muitiple Receivers
If at amy time there is more than one Receiver of all or any part of the Becurity Assets and/or

the income of the Security Assets, cach Receiver shall have the power to act jointly and/or
severally so that {unless otherwise stated in the appointment document) each of them may

exercise individually all the powers and discretions conferred on Receivers by this Deed.

Remnmrmim

Any Receiver shall be entitled to rernuneration for his services at a rate to be fixed by agresment

between him and HIF {or; failing such agreement, to be fixed by HIF) and the maximum rate

specified in section 109(6) of the Act shall not apply.
Fayment by Receiver

Chily monies actoally paid by a Recetver to HIF in relation to the Sgoured Obligations shall be
capable of being applied by HIF in discharge of the Secured Obligations.
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Agent of Clent

Any Recasiver shall be the agent of the Client, The Client shall (subject to the Companies Act
1985 and the Insolvency Act 1985) be solely rmpmsabiﬁ for his acts and defaults and for the
payment of his remuneration, HIF shall incur no Hability (either fo the Client or to-any other
persony by reason of the appointitent of a Receiver or for any other teason,

POWERS OF RECEIVER
Genieral powers
Any Receiver shall have:

{a} all the powers of HIF under this Deed;

b all the powers which are confored by the Aot on mortgagees in possession and

receivers-appoimted under the Act;

e} (whether or not he is an administrative receiver) all the powers which are lsted in

schedule 1 of the Insolvency Act 1986 in relation to, and to the extent applicable to, the
SBecurity Assels or any of themy,

{d) in relation to any Security Asset, which he would have if he were its only absolute
beneficial owner, and

(e} all powers which are conferred by any other law conferring power on receivers.

Addittonal powers

T addition to the powers referred to in clause 16,1 (General powers), 5 Receiver shall have the
following powers:

{a) to take possession of; collect and get inall or any part of the Security Assets and/or
“meorne in respect of which e was appointed;

{b) to manage the Security Assots and the business of the Clienit ag he thinks fit;

{£} to redeem any security and to borrow or raise-any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by him in such exercise;

(d} o sell or concur in selling, Teasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act.  Fixtures may be severed and sold
separately from the Resl Property containing them, without the consent of the Client.
The consideration for any such transaction may consist of cash, debentureés or other
obligations, shares, stock or other valuable consideration (and the amount of such
‘congideration may be dependent upon profit or turnover of be determined by a third
party). Any suchconsideration may be payable in a lump sum or by instalments spread
-over such period ag he thinks i

{e) to alter, improve, devélop, complete, construct, modify, refurbish or repair any building
ot land and to complete or undertake or concwr in the completion or underiaking {with
or withoot modification) of any project in which the Client was concerned or intérested
before his appointment (being a project for the alteration, improvement, development,
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{h)

)
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(k)

(

{m)

completion, construction, modification, refurbishment or repair of any building. or
lam):

to carry out any sale, lease or other disposal of all or any part of the Security Assets by
conveying, transferving, assigning or leasing the same in the name of the Client and,
for that purpose, to enier into covenants and other contractual obligations in the name
of, and so as to bind, the Client;

to take any such proceedings (in the mame of the Client or otherwise) as he shall think
fitin respect of the Security Assets and/or income in respect of which he was appointed
(including proceedings for recovery of rent or other monfes in arrears at the date ofhis
Bppointmenty,

to enter into or make any such agreement, arrangement of compromise as he shall think
fit:
tir insure, and to renew any insurances in respect of, the Security Assets as he shall

think fit (or as HIF shall direct);

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (inchading, without prejudice to the generality
of the forcgoing power, to employ his partners sad firm);

to form one or more Subsidiarics of the Chient, and to transfer to any such subsidiary
all or any part of the Security Assets;

to operate any rent review ¢lausé in respect of any Real Property in respect of which
he was appointed (o any part thercof) and o apply for any new or extended lease; and

1o

(i} give valid receipty for all imonies and to do all such other things as may seem
to him to be incidental or condocive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

{i1) exercise in relation 1o cach- Secdrity Asset all soch powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of the

Security Assets; and

{iiiy  usethe name of the Client for any of the sbove purposes.

APPLICATION OF PROCEEDS.

Anplleation

All monies received, recovered or realised by HIF or any Receiver after the Secuarity has
hecome enforceable shall (subject 1o the rights and claims of any person having a. security
ranking in priority to the Security) be applied in the following order:

()

(b
{c)

Jirst, in satisfaction of, or provision for, all -costs, charges and expenses incurred, and
payments mads by HIF or aoy Receiver and of all remuneration due to the Receiver in

-conneetion with this Decd or the Scourity Assets;

seconifly, in or towards satisfaction of the remaining Secured Obligations; and

thirdly, in payment of any swplus fo the Chent or other person entitied to it.

4



1.2

1%,

19

28,

it |

Contingencies

If the Security is enforced at a time when no amounts are due under the any document entered
info between the Parties (including the Debt Purchase Agreement) (but at 2 time when amounits
may become so due), HIF or 2 Receiver may pay the proceeds of any recoveries effected by it
mta-a suspense account (where # shall not reduce the Secured Obligations).

SET-OFF

{a) HIF may (but shall not be obliged ta) set off any obligation {present, future, actual,
contingent, liquidated, unliquidated or unsscertained) which is due and payable by the
Client to HIF (including wnder the Debt Purchase Agreement) and unpaid against any
obligation (whither or not matured} owed by HIF to the Client, regardless of the place
of payment, booking branch or currency of either abligation.

() If the obligations are in different currencies, HIF may convert cither obligation at a
market tate of exchange or the Spot Rate of Exchange in its usual course of business
for the purpose of the set off.

(e it either obligation is 4 future or contingent obligation or is unliguidated or

unascertained, HIF may set-off in an amount estimated by it in good faith to be the
-amount of that obligation,

(d) A certificate issued by HIF in connection with this clause 18 of 4 rate or amount shall
wonclusive evidence of that rate or amount in the absence of manifest error.

BELEGATION

HIF and any Receiver may deiegate, by power of attorney (or in any other manner) to any
person, any fight, power, authority or discretion exercisable by it under this Deed (including
under clanse 21} upon any terms (inchuding the power to sub-delegate) which it may think fit.

Neither HIF nor any Receiver shall be in any wily linbie or responsible 1o the Client Tor any Togs
or liahility arisiig from any act, default, omission or misconduct on the part of any such delegate
or sub-delegate. No such defegation shall prevent the subsequent exercise of the rights, powers,

authorities and discretions by HIF or prevent HIF from making any subsequent delegation of
them to some other person, and the HIF may revoke any such delegation at any time.

FURTHER ASSURANCES
Further sction

The Client shall, at its own expense, promptly take whatever action HIF or & Receiver may
require for:

{a} creating, notifying, perfecting or profecting the Sevurity Interests intended to be created
by this Dieed; and

(b} tacilitating the realisation of any Security Asset or the exercise of any right, power or
discretion exercisable by HIF or any Receiver or any of its or his delegates or sub-
delegates in respect of any Security Asser,

inclading the execution of any transfer, conveyance, assignment or assurance of any property
‘whether to HIF or to its nominees; the giving of any notice, order or direction and the making

of any registration, which, in any such case; HIF may think expedient.
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Bpecific security

Without prejudice to the generality of clavse 20.1 (Further action), the Client shall forthwith at
the request-of HIF execute a. iszgzi morigage, charge, assipnment, assignation or other security

over any Security Asset which is subject o or intended to be subject to any fixed security

created by this Deed in favour of HIF (including any arising ot intended to arise. pursuant to

clause 6 (Conversion of floating charge) in sach form as HIF may require.

POWER OF ATTORNEY

The Client; by way of sccurity, irrevocably andseverally appoints HIF, each Recciver dnd any

of its or his delepaies or sub-delegates to be. its attomey to take any action which the Client is

obliged to take under this Deed, including under clause 20 (Further assurances). The Client
ratifies and confirms and agrees 1o ratify and confirm whatever any attorney does or purports
tor do pursuant to its appointment under this clause.

PAYMENTS

Payments

Subject to clause 22.2 {Gross-up), all payraents to be made by the Client in respect of this Deed
shall be made:

{a} in immediately available funds to the credit-of such account as HIF may designate; and

by without {(and free and clear of, and without any deduction for, or on account of):

(i) any sel-off o0 counterciaim; o

{i1) except to the extent compelied by law, any deduction or withholding for or on
accomnt of Tax.

Gross-up

If the Client is compelled by law tw make any deduction or withholding fromr any sum payable

under this Diced to HIF, the sum so payable by the Client shall be increased so as to resuli in
‘the receipt by HIF of a net amount eqizal to the full amount expressed to be payable under this
Theid,

STAMP DUTY
The Client shall:

() pay all present and future stamp, registration and similar Taxes or charges which may
‘be payable, or determined to be payable, in conngction with. the execution, delivery,
performance or enforcement. of this Deed, or any judgment given in comnection
therewith; and

fh) indermmify HIF and any Receiver on demand againist any and all costs, losses or

liabilities {including, without limitation, penalties) with respect to, or resulting from,
its delay or omission to pay any such stamp, registration and similar Taxes or charges.
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COSTS AND EXPENSES
Transactisn snd amendment expenses

Thie Client shall promptly on démand pay to HIF the amount of all costs, {Fhargﬂs and expenses
(including, without limitation, legal fées; valuation, accountancy and consul tancy fees (and any
VAT or sitnilar Tax thercon)) incurred by HIF in connection with:

{a) the negotiation, preparation, printing, execution, regmratmn perfection and
completion of this Deed, the Security or any document referred fo i this Dead; or

() any actual or proposed amendment or extension of, or any waiver or congent under,
this Deed,

Enforcement and preservation costs

The Client shall promptly on demand pay to HIF and any Receiver the amount of all costs,
charges and expenses gmcis.sdmg& {without limitation) legal fees (and any VAT or sifmilar Tax
thereon)) incurred by it in connection with the enforcement, exercise or preservation {or the
attempted enforcement, exercise or premrvan@n} of any of its rights iinder this Deed or the
Security of any document referred to in this Deed (including all remuneration of the Receiver),

Default interest
Any amount demanded under clause 24.1 (Transaction and amendment. expenses) or 242

[Enforcement and preservation costs) shall bear interest at the Diefanlt Rate (both before and
after judgment) from the day on which those costs, charges or expenses Were paid, incurred or

charged by the relevant person and otherwise in accordance with clause. 1.5 (Defid? interest).

CURRENCTES.
Conversion

All monties received, recovered or realised or held by HIF or any Receiver under this Deed may
be converted from their existing currebcy into such other currency as HIF or the Receiver
considers necessary or desirable for the plrpose of, or pending, the d;asnharge of the Secured
Obligations in that other currency at the Spot Rate of Exchange. References in this clause to

currency include funds of that currency and HSBC may conver(: funds of one currency into

different funds of the same currency. The Client shall indemnify HIF againsy all costs, charges
and expenses incurred in relation to such conversion. Meither HIF nor any Receiver shall have
any liability to the Client in respect of any loss resulting from any fuctuation in exchange rates

after any such conversion,

Carrency indemnity

No amount received, recovered or realised by HIF (whether under any judgment or court order

or i the liguidation, administration or dissolution of the Client or ctherwise) shall discharge
the obligation or Tidbility of the Client in respeet of which it was made, vnless and until HIF
shall have received payment in full in the currency in which the obligation or liability was
mcwrred and, to the extent that the amount of any such payment shall oo actual conversion inte
such currency fall short of such obligation or liability expressed in that curreney, HIF shall have

a further separate cause of action against the Client and shall be entitled to enforce the Security

o recover the amount of the shortfall,
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INGEMNITY

The Client shall indennify FIF, any Receiver and any attorney, agent or other person appointed
by HIF under this Deed and HIF's officers and employees {edch an "Indemnified Party™) on
demand sgainst any cost, loss, Embzmy or expense (howaver arising} incurred by any
Indemnified Party as a result of or in connection with:

{a) anything done or omitted in the exercise or purported exercise of the powers contained
in'this Deed;

{bi the Security Asseis or the use or oceupation of them by any person {including any
environmental clabmd, or

{c) any breach by the Client of any of its obligations under this Deed.
MISCELLANEOUS
Appropriastion and suspense agcount

{a) HIF may apply all amounts received, recovered or realised in respect of the Secured
Obligations in reduction of any part of the Secured Obligations as it thinks fit. Any
sugh appropriation: shall override any appropriation by the Client.

i) All monies received, recovered or realised by HIF under, or in connection with, this
Deed may at the discretion of HIF be credited to a separate interest bearing suspense
aceount Tor so long as FIF determines (with interest accruing thereon at such rate, if
any, as HIF may determine for the aciount of the Client). without HIF having any
obligation to apply such monies and interest or any part thereof in or towards the
discharge of any of the Secured Obligations.

‘Wew accounts

If HIF receives, or is desmed 10 be affected by, notice, of any subsequent Sceurity Intercst
affecting any Security Asset and/or the proceeds of sale of any Security Asset; it may open a
new account or accounis for the Client, 1f it does not open & new aceouit, it shall nevertheless
be treated as if it had done 8o at the time when i téceived or was deered to have received soch

notice: As from that tirse all amounts received, recovered or realised by HIF will be credited or

be treated as having been credited o the new account and will not aperate to reduce any amount
of the Secured Obligations.

Changes to the Partiey
{a) The Client may not assign any of its rights under this Deed.

(b} HIF may assign or transfer or graot participations in all or any part of its rights under

this Deed in accordance with the Diebt Purchase Agreement.. The Client shall,
wamediately upon being reguested to do so by HIF, enter info such documents as may
be necessary or desirable to effect such assi griment oF transter,

Memorasndanm and setieles

The Client certifies that this Dieed does not contravene any of the provisions of the
memorandum or articles of association of the Clieat.

8
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Tacking

{a) "HIF shall perform its cbligations under the Debt Purchase Agreement (including any
‘obligation to make available further advances).

b This Deed secures advances already made and further advances to be made.

Amendments and wilvers

Any provision of this Deed may be amended only if HIF and the Client so agréee in writing and
any breach of this Deed may be waived before or after it oceurs only if HIF so agrees in writing,
A waiver given or consent granted by HIF under this Deed will be effective only if given in
writing and then only in the instance and for the purpose for which it is given.

Calcalations and certificates

A certificate of HIF specifying the amount of any Secured Obligation due. from the Client
{including détails of any relevant calculation thereof) shall be prima facie evidence of such
amount against the Client in the absence of manifest error,

Waiver, rights and remedies

No failure to exercise, nor any delay in exercising, on the part oTHIF, any right or remtedy under
this Deed shall operate as a waiver, nor shall any single or partial exercise of any right or remedy

prevent any further or other exercise, or the exercise of any other right or remedy. The rights
-and remedies provided are cumulative and not exclusive of any rights orremedies provided by

faw.

NOTICES

Serving notice on the Client

{a} Any notice in writing by HIF to the Chent under this Deed or any legal procecdings
issued in HIFY name which havee to-be served on the Client shall be given or served if
delivered or posted 1o the Client at:

(i) the Client's registered office; or

{ii) any address at which the Client carries on, or was last known to carry on,
business.

Such netice may also be given by facsimile ransmission to the Client's number or
address notified to HIF for communication by such means. It may also be handed
personally to any officer of the Client.

b} Any such notice or proceedings shall be considered served:
{1} if delivered; at the time of delivery, or
fii) if sent by post, on the second day following the date of posting; or

{11} if sent by facsimile transmission, at the titme of transmission.
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Serving notice on HIF

Any notice in writing by the Client to HIF under this Deed shall take effect at the time it is
www&d iy HIF at HIF's registered office or at such other address as HIF may give to the Client
in writing for this puspase, and then only if marked for the sttention of the départment or officer
identified with HIF's name below {or any substitute department or officer as HIF shall specifiy

for this purpose).
ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile transmission, no communication to be made snder
this Deed shall be made electronically.

PARTIAL INVALIDITY

All the pmvi@i{:ms of this Deed are severable and distinict from one another and if at any time
any provigion is of becomes illegal, invalid or unenforceable in any respect under any law of
any jurlﬁdiuti{}n neither the legality, whdﬁy or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any

-other jurisdiction will in any way be affected or impaired.

RELEASE

Upon the expiry of the Security Period (but not otherwise} HIF shall, at the request and cost of
the Client, take whatever action is necessary to release or re-assign (without recourse or
warranty} the Security Assets from the Security:

Where any discharge (whether in respect of the (}l;shgaimns af thiz Client or any security for
those obligations or otherwise) is made in wholz or in part or any arfangement is made onthe
faith of any payment, security of other disposition which is-aveided or must be restored on
msolvency, hqmdatmn or otherwise {without lisnitation), the liability of the Client under this
Dieed shall continue as if the discharge or arrangement bad ot cccwred. HIF may concede or
compromise any claim that any payment, security or other disposition 1w Hable to aveidance or
restotation,.

COUNTERPARTS

“This Deed may be executed in any nuimber of counterparts, and this has the same effect as if

the signatures (and seals, ifany) on the counterparts were on a single copy of this Deed.
NUOTICES, GOVERNING LAW AND JURISDICTION

Without affecting any other lawful meihod of service, any demand or nofice to' be made or
given by HIF to the Chent {including without imitation, a demand for payment of all or avy

of the Secured Obligations) may be made or given by any manager or officer of HIF orof any

hranch of it

{a) By letier addressed to the Client and delivered to any officer of the Client at any place
or sent by first-class post to, or left at the registered office of, the Client or-any place
of business or activity of the Client Jast known to HIF. ¥ sent by post it shall be

regarded as having been made or given at noon on the second day following the day
thie letter was posted.

0



b By fax or other electronic means to the fax number or electronic mail address of the
Client fast known to HIF. It shall be regarded as having been made or given at the time
of transwission,

332 English law governs this Deed, its interpretation and any non-contractual obligations arising
frome or conpected with i,

333 Both the Client and HIF submit to the exclusive jurisdiction of the courts of England and
Wales in relation to-all claims, disputes, differences or other matters (including non=
contractual claims, disputes, differences or other matters) arising out of or in connection with
this Dieed.

TN WITNESS of which this Deed has been duly executed by the Client as a deed and duly executed by




SCHEDULE
THE CLIENT
BLACK BEACON LTD

a company registered in England and Wales with the number 11898106

EXECUTED AS A DEED
by BLACK BEACON LD

acting by

a Director in the presence of!

N D S en

Full name of withess

Signature of witness

Address:
Cicenpation:

' z’%fﬁm %”%ﬁﬁ@;mﬁz?ﬁj @
OR
EXECUTED AS A DEED

by BLACK BEACONL.TD

acting by
[twor direetors]/ )
[ome director and the secretary] ¥

Signature

Mame {block eapitals).

Brector

Sigaature reeinee

MName (block capitals) ..o
Director/Secretary.
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Signed as a Deed
by

as-Aitorrey of
HSBC INVOICE FINANCE (UK) LIMITED
in the presence of:

Attorney

Withess sighature:

Mame:

Ocecupation: Invoice Finance Official

Witness Address: Farncombe Road
Waorthing, West Sussex
BRI 2BW




EXTRACT OF BOARD MINUTES{INCLUDING A COPY RESOLUTION)

{to. b certified by the signaiure of the chaitperson of the meeting of the board of directors a1 which the resalation was
passed)

Mame-of company: BLACK BEACON LTD Registered number: 11898106
{he CHendy

1. Thie chairperson reported that due dotice of tie meeling had been given and that a quormm was present,
Accordingly, the chaitparson declared the meeting open:

2. The chairperson reported fhat the business of the meeting was-to approve-the Client enterisg into a Fixed Charge
on non-vesting Ditbts snd Floating Charge to be given by the Client in favour of HEBC Towoice Finenoe (UK.
Liraited (the. "Fized Charge on non-vesting Debis and Flosting Charge™),

3. The chairman noted that under section 177 of the Compaiies Act 2006 edch director had to declare the nstuze and
extent of any direct or fndirect nterest thai divector taay haver i the mafier(s) uder consideration to The exiont that
lre or she had sot alveady declared that interest to the other dirsctors, The direciors declared the following interests
{iF arig:

Name Mature und extent of interest

The chairperson confirmed that, iaking nto account all inferosly declarod (whelher beibore or at the mc:m:ing) thers
il b a quiorsm for sl the busingss of the mesting winder the tervis of the Clisat's arbicles of assoc iation,

4. Thwe Fined Charge on non-vesting Debis and Plosting Charge wan produced fo the mesting,

5. Following consideration, including consideration of the forms of the Fized {Lhﬁrgc on nonevesting Debig il
Floating Charge, the runyactions contemplated by it and the matters reforrad to i ssction F7H) of the Conpranies
Act 2006, the meeting résolved that the Fixed Charge on non-vesting Debts aned Floating Charge and the
trangactions comtemplated by it wold promite the suoeese of the Chient for the binetil of s members oz a whole
and fiarther resolved that:

) The termi of, md the transactions contemplated by the Fixed LCharge on pon-vesting Drebts and Floating
' Charge and any anciltary or related documents:
ti be and are approved; and
(i) ave in secordanice with and not i contravention of the Cllent’s sitieles of nsseeiation of sther
eonstitational docursents ov any law or other obligation of the Chent,
and thay the Client execite or sign {88 appropriate) the Fised Charge on ron-vesting Debis and Floating
Charge and any a:mllary or related docurnents,
By Any director, ot in the case of any. docament to be executed s o deed, any two directors orany one
' direcior and the company secretary or ainy divector in ihe presence of a withiess who atiests his signatnee,
be and are authorized o slgn;
] thi Fized Chiarge on npr-vesting Debts and Floating Charge:
Ly ary documents foguired to be signed orexecoted under the Fixed Charge on non-vesting Debis
ared Floating Charge. or otherwise ancillary or related to the Fixed Charge on non-vestiag
Belts and Floating Charge;

{iii} any documents smending, vacying, novatiog o supplementing the Fived Charge on non-
vesting Debiy and Flouting Charge; snd
{ivy. any other document thal such & prastory considers necessary or desisabile tn relation 10 the

Fixed Charge on nos-vesting Debls wvd Floating Charge,
and any divector is authorised toagree and spprove any amendments made to-any such dotuvents afor
the holding of this meeting.
{) Any director by and is authorized b st andfor dispaich or deliver sl other doctimenis, natices and
-certificates 1o be signed and/or dispatehed or delivered by the Client under or in connection with the
Fixed Charge on non-vedting Debis and Floating Chinge and to do-any other not, matier or (hing s e or
whe may deem necessary or desieable o Be done o exacsied in connection with the financiig to be
provided 1o thie Client or the Fixed Charge on neneventing Debie-and Floating Charge,
{dy ‘A eopy of this resnlution be endorsed o6 the Fixed Charge on non-vesting Debts and Flosting Charge.

&

Cortified as o ue copy.of an exiract of the boaed ninuies Fom o mecting held on {date) AT TR at
{address) and a trie copy of the Tescldtion passed at that
eeting.

o o
£ o Pl

Lt

Chairperson’s signabare Chairpersons name

Dite of signature; /7
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