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Registration of a Charge

Company name: DANTEX GRAPHICS LIMITED
Company number: 00899688

X74YH2RS

Received for Electronic Filing: 30/04/2018

Details of Charge

Date of creation:  30/04/2018
Charge code: 0089 9688 0009
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: 008996388 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAN FEAREY

Electronically filed document for Company Number: 008996388 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 899688

Charge code: 0089 9688 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th April 2018 and created by DANTEX GRAPHICS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th April 2018 .

Given at Companies House, Cardiff on 2nd May 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) DARTEX GRAPHICS LIMITED

as the Client

w il -

(2} HSBC INVOICE FINANCE (UK) LIMITED

s HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{tor use with Agreément for the Parchase of Debisy




e A
THIS DEED is made on SIelE S S 20

BETWEEN

)

(2

HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
number D0759637 (HIF ™Y, and

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

IT IS AGREED:

L.

i1

DEFINTTIONS AND INTERPRETATION

Definitions

I this Deed:

(a)

(b)

terms defined in, or construed for the purposes of, the Debt Purchase Agreement {as
defined below) have the same meanings whien used iy this Deed {uniess the same are
otherwise defined in this Deed); and

the following terms have the following meanings:
TAet" means the Law of Property Act 1925,

""Drebi Purchase Agreement” means the agresment for the purchase of debts dated on
or before the date of this Deed and made between (1) the Client and (2) HIF pursnant to
which HIF has: agreed to make certain receivables purchase facilitics available to. the
Clign;

"Defanlt Rate" means, at any time, 2 rate of interest equivalent 1 thie then preévailing
rate used to caloulate the Discounting Charge;

"Excluded Proceeds’ means all and any monies paid into a Trust Account which are
notl the proceeds of Diebis;

"Non-Vesting Debis™ means those Debty which fail to vest effectively and absolutely
in HIF by way of ouiright sale pursvant to the Debt Purchase Agreement;

"Party"” means a party to this Deed:

"Purchiased Debt” a Debt purchased or purported to be purchased by HIF pursuant to
the Debt Purchase Agresment;

"Heal Property" means all estates and interests in frochold, leasehold and other
nnmovable property (wherever situated) now or in future belonging to the Client, or in
which the Client has an interest at any time, fogether with:

a} all buildings and fixiures (ncluding frade fixtores) and fixed plant and

machingty at any time thereon;

(1) all easements, rights and agreements in respect thereofi and
{c] the benefit of all covenants given in respect thersof:

P
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"Receiver” means any receiver, receiver and manager or, if FUF is permitted by law
1o appoint an admmmmlu receiver, administrative receiver appointed by HIF under
this Deed:

"Secured Obligations” means all present and fulure oblipations and labilities
{whether ¥ present or future, actual o contingsut and whether owed jointly or severally
or alone or i any other L&apauw whatsoever) of the Client to HIF on dny account

whatseever (including those arising under or pursuant to-the Diebt Purchase Agreement,

any form of invoice - discounting or factoring agreement (whether with or without

recourse. fo the Client), asset based lending, bomowing base or inventory finance
factlity or any other form of financial accommodition whatsoever together with all

monies agreed (o be paid ‘under this Deed);

MBecurity™ micans the Security Interests created by or pursiant fo this Deed:
"Security Assets” means all property and assets from tinw to Ume morigaged, charged
orassigned {or expressed to Be mortgaged, charged or assigned) by or pursuant to this
Dreed:

"Secarity Interest” means any mortgage, charge, trust, option, security assignment,
assignation in security, pledge, hvpothecation, lien, retention of title, set-off right,
tracing right or gy other security interest in favowr of any person or any @qmmbk right,
agreement or arrangement having the effect of conferri g Becurity;

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

{&} all the Secured Obligations have been snconditionall by and irrevocably paid and
digcharged in full; and

{1} the Debt Purchase Agreement has been terminated by HIF, aceording to its
lerms; '

"Spot Rate of Exclange”™ means HEBC Bank plds spot mate of exchange for the
purchase: of a carrency with the relevant currency in the London foreign exchange
market st oraboit 1 100w on a particel

far day;

MTax” any tax, levy, impost, duty.or other charge or withholding of a similar nature
(mchuding any penalty or inferest pavable in connection with any failare to-pay or any
delay in paying any of the same);

TTrust Account™ means a bank account in the Client's name, held in trust for HIF, in
respect of which HiF's officers are muz}mb%f appointed as the only signatories
anthorised 10 operate the account and to which the proceeds of Debts are paid, in
aceordaice with the terms of the Debt Purchase Agreement:

TWAT" Value Added Tax.

Interpretation

{a)

Unless a comtrary indication appears, sany reference ini this Dieed to:

i the "Cligat™ or "HIF" shall be construed so as to inelude its suceessors in
Hithe, permitted assigns and permitled transferees: .
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1.4

(e}

(dy

&)

(it} Fthis Deed”, the "Debi Purchide Agreement”, or any other agrecment oy

' instrumient shall be construed as a reférence to-this Deed, the Debt Purchase
Agreement or such other agreement or instrument as amended. supp lemented,
extended, restated, novated andfor replaced in- any manner from time to
time {however fundamentally and even if any of the same incredses the
obligations of the Client or provides for finther advances);

11 Tassefs” includes any present and futiee p?ﬂpuﬁ%ﬁ% revenues and vighis of
every désoription and includes unealled capital;

(v the words “inelude(s)”, “including” and “in particnlar” shall be construed as-
being by way of illustration or emphasis anly dnd shall not beconstroed as, nor
shali they take effect as, lmiting the generality of any preceding words;

v} the words “ather” and “otherwise” shall not have their meaning narrowed by

any preceding wards where a wider construction is possible;

(vi}  "Becured Obligations” inclides obligations and liabilities which would be
treated as such but for the liquidation or dissolition of or similar event affecting
the Client;

{vii)  a provision of law is a reference to that provision-as amended or re-enacied;
and

{viil)  the singular includes the plural and viee versa

References to clauses, paragraphs and the schedule are to be construed, unless

otherwise stated, agreferences to clauses, pf::mwrss,phx andd the sehedule of this Deed and

veferences to this Deed include the schedule

Clause and schiedule headings are for convenignce only and shall not affect the
construction of ihis Deed,

Each undertaking of the Client (other than s pavment-obligation) sontained in this Deed

st be-complied with at all times during the Security Petiod.

I HIF reasonably considers that an amount paid by the Client to HIF under the Dékt
Purchzse Agreement is capable of being avoided or otherwise et aside on the
Hauidation or administration of the Cliewt, then thet amount shall not be considered to
have been irevocably paid for the purposes of this Deed.

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

Third party rights

A person who 15 not a Party shall have no right under the Contracts {Rights of Third Parties)
Act 1999 to entoree or enjoy the benefit of any term of this Dieed Covenant to pay

Covenant to pay

The Client covenants in favour of HIF that it will pay and discharge the Secured Obligations
fromm time to lime when they fall due.
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Default intevest

{a) Aty amiount which is not paid under this Deed when due shall bear interest {both before
and after gm‘émmm and pavable on demand) from the due date until the date on which
such amount s wnconditiotally gl irrevocably paid and dischsrged in full on a daily
basis at the vate and in the manner agreed in the document under which such amonnt is
payable and, in the absence of such agreement, at fhe Default Rate from time to time.

{h Default interest will acerve from day to day and will be compounded at such ntervals
ds HIF states are appropriate.

GRANT OF SECURITY
Nature of sedarity

All Security Interests and dispositions created or made by or pursuint to this Deed are croated
or maie:

{a} in favour of HiF
k) with full title euarantes; and
{e) as continuing security for payment and discharge of the Secured Obligations.

Oualifying floating charge

Paragraph B4 of Schedule B to the Insclvency Act 1986 shall apply to any floating charge
ereated by or pursuant to this Deed,

FIXED SECURITY

Fixed charges

Thie Client charges all of its present and futore vight, tithe and inferest in and o the following
assels which are-at any time owned by the Client, or fn whicly it from § e tovtinne has-an interest:

{a} by way of Tirst prierity fixed charge, all Purchased Debts excluding Non-Notifiable
Maon-Vesting Debis;

(W1 by way of first priocty fized o
Drebts chavged to HIF o elanse

charge, all Associated Rights relating those Purchazed

oy dboves

{2 by way of tirst priovity fixed charge, all Purchased Debts comprising Non-Notifidble
Mo Viﬁ,‘.{i!ﬁg;, Debts;

(el} by way of first priority fixed charge, all Associated Rights relating to those Purchased
Debts charged to HIF in clause 3.1{(¢) above; and

g

te) to the extont that die Exchaded Proceeds are not effectively assigned under clause 3.2
[Necurity. assigiment), by way of first priority fixed charge the Excluded Proceeds.

Security assignment

The Chent assigns absolutely {subiect 1o 2 proviso Toi redssignment on redeniption all it
present and futore right, Gtle and Inferest io and o the Excluded Proceeds.

e
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FLOATING CHARGE

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

(&} assets and woderiaking (wherever located) not otherwise effectively charged by way of
first fived mortgage or Sharge or assigned pursuant to clause 3.1 (Fized choarges), clause

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

(b} {whether or not effectively so charged or assigned) beritable property and all other
property and assets in Scotland.

TRUST

f or to the extent that the assigning or charging of any Security Asset expressed to be assigned

or charged by this Deed is ineffective for any redson, the Client holds that Secority Asset on

trust for HiF.

CONVERSION OF FLOATING CHARGE

Cownversion by potice

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 Cllent speeified in the

notice if:

{a) a Termination Event has oceurred; or

) HIF {seting reasonably) considers any Security Assets {whether or not those specified
in the notice} to be in denger of being seized or sold under any form of distress,
attachment, execution orther legal process or to be otherwise in jeapardy,

Small companies

‘The tloating cherge 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 &

mioratoriym being obtained, under section 1A of the Insolvency Act 1986,

Antomatic conversion

The floating charge created under this Deed shall (in addition to the circumstances in which the

samie will otéur under general law) automatically convert into-a fixed charge:

{a) in relation to any Security Asset which is subject to a floating charge ilt
{iy the Client creates (or attempts or purports to-creale) any Security Tnferest {other

thaiy & Security Interest which is permitted by the Debt Purchase Agreement)
on-or over the relevant Security Asset without the prior written consent of HIF:
or

{ii} any third party levies or attempts to levy any distress, execution, attachiment or
other legal process against any such Security Asset; and

b} aver all Security Assets which are subject to-a floating charge if an administrator is
appointed in tespect of the Client or HIF recéives notice of intention to appoiat such an
administrator.

i
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Partial conversion

The giving of a notice by TIF pursuant to clause 6.1 (Conversion by notice) in relation to any
elass of assets of the Client shall not be construed as & waiver or abandonment of thie. rights of
HIF 1o serve similar notices in res spect of any other class of assets or of any other right of HIF,
CONTINUING SECURITY
Continuing secarity
The Becurity is continuing and will extend to the ultimate balance of the Secured Oblizations
regardless of any intermediate payment or discharge in whole ot in part. This Deed shall remain
in full foree and effect as a continuing secutity for the duration of the Security Period.
Addidenal and separate security
This Dieed is in addition to, without prejudice to, and shall not mierge with, any- other right,
remedy. guarantee or Security. Interest which HIF may at any time hold for any Secured
Obligation.

Right to enforee

This Dieed may be eonforced against the Client without HIF first b ving reconrse o any other
right. remedy, guarantee or Security Interest held by or available to it.

LEABILITY OF THE CLIENT RELATING TO SECURITY ABSETS

Motwithstanding anything contained th this Deed or magﬂwd o the contrary, i’§’§x Client remains

Hable to observe and. perfarm all conditions and obligations asswmed by it i relation fo the'
Security Assets, HIF is under no obligation to perform or fulfil any such mmﬁ.i{_mn ar obligation.
or to make any payment in respect of any such condition or obligation,

ACCOUNTS

N monies at any time standing to the credit of any account (of any tvpe and however.
designated) of the Client uﬂh HIF or in which the Clent has an interest (and no rights and
benefits relating thereto) shall be capable of being assigned 1o any third pariv.
REPRESENTATIONS

Cleneral

Fhie Clientwigkes the representations and warranties set out in this clause 10to HIF,

Mo Security Interesty

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

{a) as created by this Deed; and

{0 as permitted wder the Debt Purchase Agreement,

o
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Mo avoidance

This Deed créates the Seéctrity Interests which #t purports to create and is not Hable to be
avoided or otherwise set aside on the Hguidation or administration of the Client orotherwise.

No proceedings pending or hreatcaed

Mo Htigation, arbitration or administrative procesding has curréritly been started or threatened

In relation to eny Secority Assel

Time when representations made

{a} All the representations and warraities in this clause 10 are made by the Client on the
date of this Deed and are also deemed to be made by the Client on each date that Debis
are Notified under the Debt Purchase Apreement,

{b} Each represemtation o warranty deemed to be made afier the date of this Deed shall be
deemed to be made by reference 1o the facts and ¢ircumstances existing af the date the
represeniation or warranty is deemed 1o be made,

UNDERTAKINGS BY THE CLIENT

Restrietions on dealing

The Client shall not do of agree to do any of the following without the prior wriften consent of
HIF:

(@) create or permitto subsistany "*:aﬁwrzt} Tnterest onany Security Asset sxeept a Security
Interest which is permitted under the Debt Purchase Agreement;

(h) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or 2
number of transactions and whether related of not) the whole or any part of its interest
i any Security Asset except a disposal which is @ar mitted under the Debt Purchase
Agresment and the sale at Tull market value of stoeksin-trade in the usual course of its.
day-to-day trading activities as conducted by the Client at the date of this Desd,

Security Assets generally

The Client shail:

{4} pernyit HIF (or its designated representatives), on reasonable written notice:

{1} access during normal office hours to the accounting records of the Client amd
10 any documents and records relating to the Scourity Assets: and

{it} 40 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 reasonably require 1o do this;

(b} notify HIF within 14 days of receipt of every material fiotice, order, application,
requirément or proposal given or mads in relation to the Seourity Assets by any
competent authority;

{2} Hrequired by HIE, immediately provide it with a copy of any notice, order, application,
refjuiremient or proposal referréd to in clavse | 1L.2(b) and either (A) comply with such
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nodhee, ovder, appimdl on, reguirement or pr oposal or (B) make such objections to the
same as HIF mby require or gpprove;

fdy dulyand punctually pay all rates, rents, Taxes and other outgoings owed by it in respect
ot the Security Assels:

{e} comply i all material respects with all obligations in relation to the Security Assets
under any present or future Inw, regulation, order or instroment or under any bye-laws,
regulations or requirements of any competent autharity or other spprovals, licences op
LOTECHTE]

i comply with all covenants and obligations. affecting the Security Aksets (of their
maEnner o use );

{g) noet, except with the prior written consent of HIF {such consent nof 1o be umt,awembi

withiicld or delaved), enter into anv onerous -or restrictive obligation affecting any
Hecurily Asdget;

{h) pravide HIF with all information which it may reasonably request in relation to the
Becurily Agsets:

{1 not do, cause or permit to be done anytiing which mayv in any way depreciate,
Jeopardise or otherwise preiudice the valug or marketability of any Security Asset {or
‘mske any omission which has such aneffect).

Dealings with asd realisation of Now-Vesting Debts and Fxcluded Proceeds

(a) The Client shall only deal with Non-Vesting Debts or any right, title or interest invr to
them and the proceeds. thereol and the Associated Righis thereto as if they were
assigned to HIF outright and in accordance with the Debt Purchase Apreement,

(h} The Client agrees that the Exeluded Procéeds shall be derle with as if they were the
proceeds of Debts assigned or purportedly assigned to HIF outright and in accordance
with the Diebt Purchase Agreement.

POWER TO REMEDY

Power to remedy

If at any time the Client does oot comply with any of s obligations under this Deed, HIF
{without prejudice to any other rights arising as a conseguence of such non-compliance and
without further notice to the Client) shall be entitled (but nof Bound ) to rectify that default, The
Client itrevocably authorises HIF and its emplovees and agents by way of security to do all
thirigs (including entering the property of the Client) wimh.-’ma pecessary or desirable to rectify
that defanit.

Mortgagee in posséssion

The exércise of the powers of HIF under this clavse 12 shall not render it Hable as & mortgngee
11 possession,

Monies expended

Fhe-Client shall pay 16 HIF on demand any monies which-are expended by VHF in exercising
s powers under this clause 12, ogether w ith interest at the Default ate 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 1.3 (Default interest)..

WHEN SECURITY BECOMES ENFORCEARLFE

When enforceabls

This Security shall become immedistely enforceable upon the occurrence of a Termination

Event.
Statniory powers,

The power of sale and other powers conferred by section 101 of the Aet {as amended or
extended by this Deed) shall be immedistely exercisable upon amd at any time after the
oocurrence of any Termination Bvent,

Enforcement

After this Becurity has become enforceable, HIF may in s absolute diseretion enforce all or
any part of the Security m such manmer as i sees fit.

ENFORCEMENT OF SECURITY
Greneral

For the purposes of all powers traplicd by statute, the Secured thmimns are deemed to-have
b@cc&m&‘: f:hiﬁ? zmcﬁ p&mble (m thﬂ d*ﬁe enf %hus Hmd bedmm 9? H}& or ﬂ@{ Y of i:hgt Aa;t :&’1&%!
t 3Uﬂ"i{.}r§“s$ HEF o %ww maka aﬁrtemmm f"w Emws, amepl :;uaf*rendem of’ ieaam and U%dm'
options as HIF may think it and without the need to comply with section 99 or 100 of the Act.

Powers of HIF

{z} At anv time after the Security bevomes enforceable (or if so requested by the Client by
wrilten notice at any tiree), HIF may, without prejudice to any other of its rights and
remedies and without notice 1o the Litaem“ {unless required by faw):

i) appoint any person {or persons) to be a receiver, receiver and 1 THANAEST O
administrative receiver of all or any part of the %gugz!jy Agsets andlor of the
income of the Security Assets; and/or

{ii} appoint or apply for the appointment. of any person who is appropriately
qualified as administrator of the Client: and/or

(it} exercise all or any of the powers conferred on mortgagees by the Act {ay
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 =
Reeceiver or notwithstanding the appointment of any Receiver, and without the
restrictions contained in sections 103 or 109(1) of the Act.

{b} HIF is not entitled to appoint a Receiver inrespect of any Security Asseis which are
subject to a charpe which {as created) was a floating charge solely by reason of a
moratorium. hmm:\ obtained under the Insolvency Act 2000 (or anything done with a.
view 1o obtaining such a moratoriim) in respect of the Client.
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14.4

14.5

(o)

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 manver and ordér, on
the ferms and conditions and for the consideration determimsd by it

Redemption of prior movigages

Atany time after the Security has become enforceable, HIF may:

(a)
{b)

()

redecin any prior Sedurity Interest against any Security Asset; and/or

procure the transfer of that Security Tnterest to- itself andfor

settle and puss the accounts of the holder of any prior Secority Interest and any accounts

so settied and passed shall be conclusive and binding on the Client,

Al priniipal, 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}

{6}

{©)

Hachk Receiver and HIF 5 entitled to all the rights, powers, privileges and immunities
eonterred by the Act on mortgagess and receivers when such receivers have been duly

appointed under the Act, except that scction 103 and seetion 10901} of the Act do not
Apply.

Tothe exte
antd the ob

ut that the Security Assets constitete "fnarcial colfaieral” and this Deed
Lzations of the Client onder this Déed constitute a "secnrity fimciol

coffaierdd arrangement” {ih each case Tor the parpose of and as defed in the Financal

Collateral Arrmgements (No. 2} Regulations 2003 (50 2003 No. 32263 ("the
1 afier this Security has

Regulations™ each Receiver and HIF shall have the g
become enforceable to appropriste all or any part of that financial collateral in or

towards the satistaction of the Sceured Obligations,

For the parpose of clase 14.4(h7 ahove, the value of the financial collateral

approprigted shail be such amount as the Recetver or HIF ressonably determines having
taken o account advice obtained by it from oan independent mvestment or

gecointaney firm of national standing selecred by it

No liability

{ay

Meither HIF nor any Receiver or any of their respective officers or emplovees shall be
Hable (A) for any action taken. or any failure to take any action, in respect of all or any
part of the Security Assets or (DY for any lossor damage which arises oit of the exeivise
or the atternpted or purported exercise of, or the failure to exercise any of, its or his
respective powers, including, without lnntation. any Jlogs vpon realisation of any
Security Asiset, any loss resulting from any fluctoation inexchange rates in connection
with any purchase of currencies under clanse 25 (Currencies), (unless such loss or
damage i caused by the gross negligence or wilful misconduct on the past of that
person b,

Withowt prejudice fo the generality of clause 14.5¢a), netther HIY nor any. Receiver

shall be liable, by reason of emering into possession of & Security Asset, (o account as
mortgages It possession of for any foss on realisation or for any default or omission
for which a morigages in possession might be liable.
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Protection of third parties

No-person (including a purchaser) dealing with HIF or any Receiver or its or his agents shall
be bound or be concerned o see or enquire:

() whether the Secured Obligations have become pavable: or

(b whether any power which HIF or the Receiver is purporting to exercise has become

exaroisshle; or

() whether any fnoney remains-due under any document entered into between the Partics;
or

{dy how any money paid 1o HIF or fo the Receiver or to any other person is 1o be applied.

RECEIVER

Method of appointment

{a) HIF may not appoiit a Receiver by reason only of a moratoriom being obiained, or
anything being done with a view to a moratorium being obtained, under section 1A of
the Insolvency Act 1985,

(b} Every appointment or removal of a Receiver, of any delegate or.of any other person by
HIF pursuant to-this Deed may be made in writing under the hand of any officer or
‘manager of HIF (subject to any reguirement for a court order in the removal of an
-administrative receiver).

Removal and repiacement

HIF may from time fo time remeve any Recelver appointed by it {subject, in the case of an
administrative receivership, 1o section 45 of the Emwﬁmm;« Aet 1986) and, whenever it may
deenm appropriate, may appoint a new Receiver in the place of any Recewver whose appointment
has terminated.

Mulfiple Reveivers

it at any time there is more than one Receiver ofall or any pact of the Sccurily-Assets and/or

-the ncome of the Security Assets, sach Reeeiver shall have the power & act jointly andior

severally so that {unless othierwise stated in the appointment document) each of them may
exercise individually all the powers and discretions conferred on Receivers by this Deed,

Remuneration

Any Receiver shall be enfitled to remuneration Tor his services ata rate 1o be fixed by agreement
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.

Payment by Heceiver

Only monies actually paid by a Receiver to HIF in refation to the Secured Obligations shall be

‘capable of being applied by HIF in discharge of the Secured OBl gatioms.
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Agent of Chent

Ay Receiver shall be the agent of the Client. The Client shalf {subject to the Companies Act

1985 and the Insolvency Act 1986 be wole v magmm;hﬁ for his acts and defaults and for the

paymient of his

remunetation. M shall incnr no Hability (either 1o the Client or to any other

person) by reason of the appointent of 2 Recelver or for afy othier réason,

POWEES OF RECEIVER

General poweis

Any Receiver shall have:

(aj

(b}

{c)

all the powers of HIF under this Deed;

all the powers which are conforred by the Act on morigapess in possession and
receivers appoined underthe Ack

{whether or not he is.an administmtive receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986 in telation fo, and t6 the extent applicable to, the
Security Assets or any of them;

i relation to-any Security Assef, which he would have iFhe were i only absohye
beneticial owner: and

all powers which are conferred by any other law conferrinig power o receivers,

Additional powers

In addition 1o the powers referred to In clavse 16,1 (General powers); a Receiver shall have the
following powers:

()

(b}

(e

(d)

o take possession-of, collect aid get in.all or any. part of the Security Assets andfor
ineome in respect of which he was appointed;

to manage the Security Assets and the business of the Chient as he thinks fip

1o redeeny any seeurity and to borvow or ralse any money and secure the payment af

any money in priority to the Secured i?&’!%;mmsm Far the purpose of the exercise of his
powers andfor defraying any cosis or Habilities incurred by him in such exercise;

to sell or comeur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of wiiich he was appointed without the meed to observe the
restrictions imposed by section 103 of the Act. Fixtures may be severed and sold
separately from the Real Pmpmx pontaming thesm, without the gonsent of the Client,
The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration {an{ﬁ the amount of such
consideration may be dependent upon profit or tursover or be determined by a third

partyr Any such consideration may be payable ina lamp sum or by instalments spread

over such period as he thinks Tii;

boalter, impréve, develop. complete, construct, modify, refurbish or repairany building
or and and to-complete or imdertake or goncur in the wmp letion o undertaking (with
or without modification) of any project in which the Client was coneermed or interested
betore his appointment ﬁ:}s.,m;«,, a project tor the alteration, improvement, development,




{1

{h}

@

)

{k}

0

{m}

campletion, construetion, wodification, refurbishment or repair of any bullding or
fandy:

to carry-out any sale, lease or other disposal of all or any part of the Security Assets by
conveving, transferring, assigning or leasing the same in the name of the Client and,
for that purpose; to enter into covenants and other contractual obligations in the gamie
of, and so as fo bind, the Client;

to take any such proceadings (in the parse of the Client or otherwise) as he shall think
fitin respect of the Scourity Assets and/or fncome in respeet of which he was appointed
{including proceedings for recovery of rent or other monies in arrears at the date of his

appointmenty;

to enter into or make any such agreemeént, arrangement or compromise-as he shall think
it

to-insure, and to renew any insurances in respect of, the Security Assets as he shall
thiak fit {or as HIF shail directy;

to appoint and employ such managers, officers and workmen and engage such
professional advisers as e shall think fit {including, without préjudice to the penerality
of the foregoing power, to employ his partners and firm}; '

to form one or inore Subsidiaries of the Client, and to transfer to any such subsidiary
all or any part of the Security Assets;

to operate @iy rent review clause in respect of any Real Property in respect of which
he was appointed (orany part thereot) and to apply for any new or extended lease; and

1

(i) give valid reéceipts for all monies and fo do all such other things as may scem
to him to be incidenial or conducive to any other power vested i him or
necessary or gesirable for the realisation of any Security Asset;

{ii} exercise i relation to each Security Asset all such powers and rights as he
wonld be capable of exercising iF he were the absclute beneficial owaer of the

Necurity Assets; and

i) use the name of the Client for any of the above parposes.

APPLICATION OF PROCFEDS

Anplication

All monies receved, recovered or realised by HIF or any Receiver after the Security has
become entorceable shall (subject to the rights and claims of any person having a security
ranking in priority to-the Security) be applied in the following ordes:

k)

(B
(e}

Jirsé, inosatistaction of, of provision for, all costs, charges and expenses incurred, and
-payments made by HIF or any Receiver and of all remunieration due to the Receiver in
conpection with this Dised or the Security Assets;

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

thirdiy, in payment of any surplus to the Client or other person entitled 1o L.
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Contingencies

I the Securily is enforced at a time when no amounts are due under the any document entered
into berween the Parties (including the Debt Purchase Agrocment) (but at 2 time when amounts
may become so due), HIF or a Receiver may pay the proceeds of any recoveries effected byt
into a suspense account {where 1t shail not reduce the Secured O bhigaticns).

SET-OFF

(&) HIF may (but shall not be obliged 10) set-offany obligation (present, future, actual,
contingent, liguidated, s rdiguiddied or unasceriainad Y whick is-due and payable by the
Client to. HIF {including under the Drebt Purchase Agreementy and unpaid against any
obligation (whether or not matured) owed by HIF to the Chient, regardless of the gséclm
of plyment. §mmks%-bmm]} ot currency of either obligation.

{b3 I the obligations are i different curvencies, HIF may convert either obligation at a
market rate of exchange or the Spot Rate of Exchange in is usual covrse of business
for the purpose of the sef ofl

{e) I either obligation i a future or contingent obligation or is unliguidated or
airscertained, HIF may set off inan amount estimated by it it wood faith 1o be the

amaut of that oblivation,

{d) A certificate Bened by HIF in connection with this clause 18 of 8 rate or amount shall
corchnsive evidence o that rale or ainoun in the absence o mamfest ervor,

DELEGATION

HIF and any Recetver may delegate, by power of attorney. (or in any other manner) to any

person. any fight, power, anthority or discretion exercisable by it under this Deed (including
under clause 21y upon any terms {ncluding the power to sub-delegate) which it may think it
iEnt foir any logs

o

4

Meither HIF nor any Receiver shall be inany way liable or responsible o the C1
o ligbility arising {rom any acl, defdult; omission or misconducton the part afany such delegate
or sub- Lﬁﬁ%.«{{.(ﬁa?ilﬂ? No such delegation shall prevent the subsequent exercise of the rights; powers,
authorities and discretions by HIF or prevent HIF from making any subsequent dfééemnw of

them to:some other persomw, and thé HIT may revoke any such delegation at any time.

FURTHER ASSURANCES
Further action

The -{L‘Eémt shall, at 15 own expense, prompily take whatever action HIF or a. Recetver may
reyuire for

{a) creating. notifying, perfecting or protecting the Security Tnterests intended 16 be vreated
by this Deed; and

(b} tacilitating the redlisation of anv Security: Asset or the exercise of ey right, power or
whiserétion exercisable by HIF or any Receiver or any. of its or his delegates or sub-
delegates in respect of any Security Asset,

including the execution of any transfer, convevance, assighment or assurance of any property
whether t HIF or 10 Bs nominess, te-giving of any notice, order or direction and the making
of any registration, which, in any such case, HIF may think expedient.

L
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spevific seenvity

Without prejudice to thegenerality of elanse 20,1 (Further action), the Client shall forthwith at
the requestof HIF execute 2 %ai mortgape, charge, assignment, assignation or other security
over any Security. Asset which. is subject to or intended to be subject fo any fixed security

-ereated by this Deed in favour of HIF (including any. arising or intended to arise pursuant o

clause & (Conversion of flocting charge) in such form as HIF may require,
POWER OF ATTORNEY

The Client, by way of security, irreévocably and severally appoints HIF, each Receiver and any
of its or. his del sgates or sub-delegates to be its attorney 1 take any action which the Client 14
ohliged to take under this Dieed, including undér clause 20 ¢F wrrher assurances). The Client
ratifies and confirms and agrees to ratify aid confinm whatever any attorney does or PUIPONs
to do pursuant to its appointment under this clanse,

PAYHENTS
Paymenis

Subject 1o clause 22.2 (Gross-up), all payments to be made by the Client in respect of this Deed
shall be made:

{2} i immediately available funds to the credit of such account as HIF ey designate; and
by without (and free and clear of, and without any deduction for, oron aecountofy;
(iy  any set-off oy counterclaim: ar

{ii) exceptto the extent compelied by law, any deduction or withhiolding for oron
account of Tax.

(rross-up

if the Client iz compelled by law fo make any deduction or withlhiolding from any sum payable
unider this Deed 1o HIF, the sum so payable by the Client shall be increased so as fo result In
the receipt by HIF of a net amount equal to the full amount expressed 16 be- payahie under this
Beed,

ETAMP DUTY
The Client shail

{a) pay all present and fature stamp, registration and similar Taxes or char ges which may
be pavable, or determined to be pavable, in connection with the execution, detivery,
performance or enforcement of s Deed, or any judgment given in connective
therewith; and

(b} indenmify HIF and any Receiver on demand against any and all costs, losses or
Tiabilities mi,lu&m% without lhmitation, penajties) with respect to, or resulting from,
itz delay or omission to pay any such stamp, registration and similar Taxes or charges.

16
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COSTS AND EXPENSES

Transaction and amendment expenses

The Client shall promptly on demand pay-to HIF the amount of all costs, charges and expenses
{zmiuds;’% without Umitation, legal fees, valuation, AECOMIETICY aricl consi Haneyfoes fand any

VAT or similar Taxthercon)) incurred by FIF in connection with:

{a} the negoliation, preparation, printing, execution, registration, perfection  and
completion of this Degd, the Security or any document referred o in this Deed; or

{1y any actoal or proposed amendment or extension of, or any walver or consent under,
this Deod.

Enforcement and preservation cosls

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

charges and expenses (ncluding. (without hmitation) fepal fees (and any VAT or similar Tax
thereon)} incurred by it i connection with the enforcoment, exercise or g}rmumimn {or the
atiempied entoroement, exercise or prwuwzmn; of any of TS rights under this Deed or the

Security orany document referred to in this Déed {inchuding all remieneration of the Receiver),

Defanlt interest

Any dmount demanded under ﬂifﬂ:ﬁe 24 (Travscetion and amendment expenses). or 242
fEnforcement dnd preservation cogiy) shall besy interest gt the Delanlt Rate (hoth before and

after fudgment) From thie Cif&; oy which ﬂ‘m% costs, charg ves or expenses were. paid, ingurred or
charged by the relevant person and otherwise in accordance with clause 1.5 (Defuudi interest).

CURRENCIES
Conversion

Al monies received, recovered o vealised or beld by HIF or any Recelver under this Deed may
be converted from their existing currency inio-such other currendy as HIF or the Receiver
considers necessary or desirable for the purpose of, or pending, the discharge of the Secured
Obligations in that other currency at the Spot Rate of Exchange. References in this clause to
curreney include funds of that curreney and HSBC may convert f ads of one currency mio
ditferent funds of the same cur TEney, Ehe {Tient shall ﬁndtmmi} HE7 against all costs, charges
and expenses incurred m orelation to such Conversion, Neither HIF nor any Receiver shall have
any Hability to the Client in respect of any loss resulting from any fluctuation in exchange rates
after-any such conversion. '

H

Currency indemuity

or in-the l;mudauma admamaﬁmam or d;w@imwn s:‘zi* iﬁw C imu ity fs‘%ha%ﬁw%} sém dmhﬁz‘u

the obligation or idh%iiﬁf of the Client in respect of which it was made, unléss and until HIF
shall h_am% received pavinent in full in the currency in which the obligation or Hability was
incurred and, o the extent that the amount of any such payvment shall on actual conversion into
such currency fall short of such obligation or liability expressed in thit cufrency, MIF shall have
a further sepatate cause of actiowagainst the Client and shall be entitled to enforce the Security
to recover the amount of the shorfall,




26,

37,

27.1

AT

T3

INDEMNITY

The Client shall indemnify HIF, any Receiverand any attorney, agent or other person appointed
by HIF under this Deed and HIF's officers and employees (each an “Indemuified Party") on
demand against any cost, loss, Hability or expense (however arising) incurred by aiy
Indemnified Party as 4 result of or In connection with:

{a) antything done or omitied in the exercise or purporied exercise of the powers contained
in this Deed:

Ay the Security Assets or the use or oecupation of them by any person {including any

environmental ¢laim); or

() any breach by the Client of any of its obligations under this Deed.

MISCELLANEOUS

Appropriation and suspense account

{ay 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
such appropriation shall override any appropristion by the Clent.

{by All moriies received, recovered or realised by HIF under, or in connection with, this
Deed may at the discretion of HIF be eredited to & separate interest bearing suspense
-aceount for so long as HIF détermines (with interest acoruing thereon at such rate, if
ay, as HIF. may determine for the account of the Client) without HIF having any
obligation to apply such monies and inferest or any part thereof in or towards the
discharge of any of the Secured Obligations,

MNew aceoiniis

HHIF receives, or is deemed to be affected by, notice, of any subseguent Security Interest
affecting any Securily Asset. and/or the procecds of sale of any Security Asset, it may open a
new account uraccounts for the Client. It does not open a new account. It shall nevertheless
be treated as if it had done-so at the Hime when 1 received or was deemed (0 have received such .
notice. As from-that time all amounts received, recovered or iealised by HIT will be credited o
be treated as having been credited to the new account and will not operate to reduce any amaount
of the Secured Chbligations, '

Changes (o the Parties

{a} The Client may uot assign anv of its rights upder this Deed,
18] HIF may assign or transfer or grant participations in all or sny part of its rights under

this Deed in accordance with the Debt Purchase Agreement.  The Client shall,
immediately upon being requested to do so by HIF, enter into such docaments as may
e necessary or desirable to effect such assignment or tansfor,

Mewmorandem and arficles

The Client certifies that this. Deed does not contravens any of the provisions of the
menorandum or articles of assoviation of the Clisnt
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prevent any fulther or other exi
and remedies provided are curmlative and not exclusive of any rights or remiedies provided by

Tucking

{a} HIF shall perform its obligations under the Debt Purchase Agreement {including any
obiligation to meke available further advances),

by This Deed secursy advances already made and furthier advanées o be made.
Amendments and waivers

Any provision of this Deed may be amended saly I HIF and the Client 50 agree in writing and
any breach of this Deed may be waived betore or after it occurs only i HIF so agrees in writing,
A waiver given or consent granted by HIF under this Deed will be effective only i given in
writing and then only in the instance and Tor the puipose for which it is aiven,

Caleulations and certificates

A certificate of HIF specifying the amount of any Secured -Obligation due from the Client

(nwcluding details of any reievant caleulation therebt) shall be prima facie evidence of such
amount agamst the Client in the shsence of manifest eror.

Waiver, riehis-and remedies

No-failure to exercise, norany delay in exercising, on the parl of THF, any right or remedy under
this Dreed shall operate s awaiver, nor shall anyv single or partia] exercise of any right orremedy
e, or the exereise of any other right or remedy. The rights

Taw,

KUOTICES

Serving notice on. the Client

{ay Any notice in wiiting by HIF to the Chisnt under this Deed orany legal proceedings
issued in MIF's name winieh have toobe served on the Chient shall be given or served i
delivered or posted to the Clientat:

{5 the Chent's regisrered oflice; or
{uid any address at which the Client carries on, or was Iast known fo carry on,
bnmn@sa.

Such notice may also be given by Tacsimile transmission to the Client's number or
address notified 4o HIF for communication by such means, 16 may also be handed

persomally to any officer of the Client.
{b) Any such notice or proceedings shaill be.considered served:
{1 if delivered, at the time of defivery: or
{1i} il sent by post, on the second dav following the date of posting; or

{1ty ifsent by facsimile fransmission, at the thne of transmission.

1%
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Serving notice on HIF

Any notice i writing by the Client to HIF under this Deed shall take effect at the time it is

received by HIF af FilF's registered office or at such ofher address as HIF may give o the Client

inwriting for this purpose, and then only if marked for the attention of the department og otficer
identified with HiF's name below (or any substitute department or officer as HIF shall ﬂ:g:ix,cafv
for this purpose).

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile transmission, no communication to be made under

this Deed shall be made electronically,

PARTIAL INVALIDITY

All the pmvmmw of this Deed are severable and distinet from one another and if at anv time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity 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

pon 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-gssign {without resotrse or
warranly} the Security Assets from the. Becupity.,

Where any discharge {whethei in respect of the @bélgaimns of the Chient or any-security for
those obligations or otherw ise) is miade in whole or inpart or afiy arrangement 14 made on the
faith of any payment, security or other disposition which is avoided of must be restored on
mswéwm,% iquidation or otherwise {without limitation), the liability of the Client under this
Deed shall continue as if the discharge or arrangement had not occurred. HIF. may concede or
mmpl@mme any claim that any payment, secur ity or other disposition s Hable to avoidance or
restoration.

COUNTERPARTS

"This Diwed may be executed inany number of counterparts, and this has the same effect as i

the signatures (and seals, if any) on the counterparts were on a single copy of this Deed,
NOTICES, GOVERNING LAW AND JURISDICTION

Without affecting-any other lawful method of service, any detnand or notice to be made or
given by HIF 1o the Client {including without limitation, a-demand for paymient ofall orany

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

branch of it

{a) By letter addressed to the Client and delivered to any officer of the Client at any place
ot sent by first-class post 1o, or left at the registersd office of, the Client or ary place
of business or activity of the Client Jast known to HIF, If sent by post it shall be
regarded as having been made or given at.noon on the second day following the day-
Ahe letter was posted.




{h) By fax or other glectronie means. to the fax number or electronic mail address of the

Client last known to HIF. 1 shall be regarded as having been made vr given at the fime
ot transrission,

352 English law governs this Deed, its interpretation and any non-vontrsetual ohlipations arising
from or connected with it
333 Dotl the Chent and HIF submit to the exclusive furisdiétion of the courts of Eagland and

Wales in refation o all ¢laims, disputes, differences or other matiers (including non-
contractual claims, disputes, differences or Sther miatters)y aristng out'of or i connection with
this Deed. '

INWITNESS of which this Deed bas been duly executed by the Client as a deed and duly executed by
HIF and hag been deliverad on the first date specified on page 1of this Dead.

b3



SCHEDULE
THE CLIENT
DANTEX GRAPHICS LIMITED

& company registered in England and Wales with the number ROBGRE

EXECUTED AR A DEED
by DANTEX GRAPUHICSE LIMITED

acting by

{pring Jll name of Divector athove) Signature of Director
a Drector in the presence of:

Full name of witness E

Signature of witness

Hddress:

Ceoupation:

“OR.
EXECUTED AS A DEED
by DANTEX GRAPHICS LIMITED

-acting by

[two directorsl 3
[one director and the secretary] 3
Signature
R PN Tl i v
Name (block capitals) / g}@?% g gw “%’ fﬁ? g
Dhrecior
Signature
Name {block capitals) ’ f %

Drirector/Secretary




Signed as a Desd
by

as Attorney of
HSBU INVOICE FINANCE (UK) LIMITED
in the presence of:

Altorney

Witness signature:

Téaime:
Cenupation: livoice Finance Official
Witness Address Farncombe Boad

Worthing, West Sussex
BMI128W

)

Lk



EXTRACT OF BOARD MINUTES GNCLUDAING 4 COPY RESGLUTION)

{to be certified by thie signature of the chairmerson of the meeting of thie board of direetors at which the resolution was

pagsed |
Wane of company: DANTEX GRAPHICE LIMITED Hegistered number: RIGAEE

{the Client)

I The chairperson reported that due notice of the meeting had been given and thit & Quotues was presnt.
Accordingly. the chatrpersen declered the meeting open.

Z. ch Fsiin yeported that the business & e meeting wis to approve the Cliont entering o a Fived Charge
o norvesting Debts and Flosting Chargs o be ghven b the Client i fivour of HEBEC Invoice Finance (UKD
Limited (the "Fixed Charge on non-vesting Debts and Floating Charge').

3. “Thie chaitmen noted thit inder seetion 177 of the Companies Ac 2006 each director kad to declare the nawure and
extent ot any direet or indirect interest that dircetor may have in the mafter!s) uider consideration o the exdent that
he or she had not afready declared that fmerest to the other directors. The divestors deciarsd the fallowing interests
fiFany:

Mame Nature and extent ul inferest
The chairperson confirmed that, taking into account sl interests doclared fwlsther biekore or ot the mezeting k thers
wold be 2 quorum forail the husitess of the mesting wder the terms of the Chieat'y articles of sssociation.

4. Thi Fived Charge o6 toi-vesting Debis and Floatine Chinss was produced 16 He mes el

5. Following consideration, including consideration of the termis of the Fixed Charge on nor-vesting Dshrs aid

Flopting mﬂm, the transactions conternplated by It and the malters reforred to in section 172017 oF the Companies
Act 2006, the mecting resodved that the Fixed Charge onmon-visting Debts and Ploatiap Charge and the
transaetions contemplated by i would promote the success of the Clisnt for the benefit oF s mebeis gy i owhole
and firther resolved that:

{4] “Thieterms of. dnd the transactions contemplated by the Fixed Charge on non-vesting Debis and Floating
Tobarge aod iy ancillary or related docusmentss
{0 b and -ane approved; amd
{H) arerin accordance with and not in contravention of the Clients articles of association or oiker

congtituional docoients of dny Taw or othir obligatibn of the Clisnt,
aned fha the Client ensouie o sign fos approprite) e Fixad Charge on non-vesting Dels wnd Floatng
Cha any sucillary or related dovuments.
i, 0F B e case of dny diecument i be execdind ne-n dhed, pay oo ISR o any one.
director and the company secretary or any director in the presence of & witness who-atiéits bis sioninure,
be and-gre authorised -5
0l ‘the Fixed Charge on non-veiting Deb and Floating Charge:
i) any docwmments required o be sigred or exeented under the Pived Chargs on non-vesting Debis
aned Floating Charee. or otherwise amoiliary or refatd 1o the E;‘@ud Chargs o5 non-vesting
Drebits and Vlosting O Tarize;

m

{1} any docwments amending, varving, novating orsupplémenting the Fixed Charpe on non-
vesting Delus and Flog mgﬁthmgm and

{iv) _Lm‘v uti}w dmumwl ﬂleﬂ wugh aaLmﬂnr«; mm!{ﬂus nwumm o destvable in relation wthe

the holding of this mecting.
9] Any director beognd is antherised v siph and/or dispatchr or deliver all viher dovements, notices and
sertificates to be stened andior 4i -‘pthm or delivered by the Clicnt aiidier or in vonnection wWith the
% mnd th ase e E}(m—\xct«img i}d}iﬁ md F‘!mtm,g i mf,gq«. ﬂ.mi T i:i{& any mher act, matier or Hilng ag e or
e by be

(el # copy of this resoliiton be endorsed on the Fixed Charpe on nonevesting Debis and Flowting Chirge.

o d meeting held o D 0d A At Cw
and o trie cony of the resoliftlon passed ot that meeting,

&G EdTE Mf*"ﬁf?

Dratis of signature: JF ‘i;”_f‘f, g?ffi/[{%w




