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Company name: CARLAC LIMITED
Company number: 00955511
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Received for Electronic Filing: 14/08/2015

Details of Charge

Date of creation:  14/08/2015
Charge code: 0095 5511 0011
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DAVID RUE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 955511

Charge code: 0095 5511 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th August 2015 and created by CARLAC LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

14th August 2015 .

Given at Companies House, Cardiff on 17th August 2015

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} CARLAC LIMITED

as the Client

-and -

{2) HSBC INVOICE FINANCE (UK) LTD
as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(for use with Agreement for the Purchase of Debis)




THIS DEED is made on ﬁ% @% 7% Wgﬁ’é“ ey E}"%
BETWEEN

i HSBC INVOICE FINANCE (UK} LIMITED registered in England and Wales with the
vupber 00759657 ("HIF"; and

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

ITIS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

ity this Diesd:

fa) terms defined in, or construed for the purposes of. the Debt Purchase Agreement {as
defined below) have the same meanings when used I this Deed (unless the same are
piherwise defived inthis Deedy and

(b3 the following terms have the following meanings:
"Aet" imeans the Law of Property Act 1925;

"Debt Parchase Agreement" means the wzreement for the purchase of debts dated
anior befors the date of this Dezd and made between (1} the Client-and (2 FIF pursuant
to- which HIF has dgréed to ifiake ertain feceivables purchase facilities available to the
Cliont;

"Default Rate" means, at any thime i raté of interest equivalent w the thén prévailing
vate-used 1o caleulste the Discounting Charge;

"Excluded Proceeds” means all and any monies pald fo-a Trust Account which are
nat the proceeds of Debis:

"Non-Vesting Debts™ imeans ‘those Debts which fail to vest effectively and
-absolutely i FHF pursgant to the Debt: Purchase Agreemént;

MParty™ mears @ party 1o this Deed!

"Purchased Debt™ a Debt purchased or purported fo be purchesed by HIF purstant
o the Debt Purchase Agresment;

“Real Property” means all estates and interests in freehold, leasshold and other
iminovable property fwhergver siteatedy dow or in Tutere belonging to the Client, or

o which-thie Client has an inferest-at any time, tegether with:-

) all Bulldings and fixrores {including. trade- fixtures) aid. fixed plant and
machinery at amy time thereon;

by all easements, fghts and apreerents o respect theres? and

(e the benefit of alf covenants given i respect thereof:

bd



"Receiver™ means any receiver, recelver md manager or administrative receiver
appointed by HIF undu thiis Desd:

"Secured Obligations” meass all present and future obligations and liabilities.
fwhether actual or comtingent and whether owed jolitly of sever ally o alone or in any
other capacity whatsoever} of the Client w- HIF {including those avising under or
purstant 1o the Debt Puichase Agreement and in¢luding all montes covenanted 1o be.
paid underthis Peed), prm:ded that nio ohligation or Hability shall be fneiuded in the
definition of YSee Obligations™ 1o the extent ihat i it wgie s included, this.
Deed {or any part of ity would constitate unlaw - finarcial ssistance w ﬁimi the
tieaning of sections 677 to 680 of the Companies Act 2006;

"Seeurity™ means the Security Tnferests created by or pursgant to this Deed;

“Sceurity Assets" means all property and sesets fom time o time wmortgaged,
charged or assigned (o expressed to be morigaged, charged or assigried) by or
purstant to this Deed:

“Security Interest” means any meortgage, charge, frust, option, sevurity assigniment,
assignation in security, pledge, hvpothecation, Ven, retention of title, set-off right,

tracing right or any other security interest in favour ol aiv. person or any equitable-
right, agreerment or arfangement having the effect of conferring seciirny;

"Seeurity Period” means the period beginning on thie date of this Deed and ending
on the dateon which:

tar all the Seeured Obligations have beer unconditionally and irrevocably paid
and discharg ged i full: and

ihi the Debt Purchase Agreement has been terminated by HIF, according to ity
lerms;

“Spot Rate of Exchange” means HSBC Bank PLC's spot rare of exchange for the
purchase of & currency with the relévant correney in the London foreign exchange
inarket at or about 1 1 00am oy d particuiar dayy

TEaN' any tax, levy, lmpu%t duty or other charge or withheldivg of 4 similar nature
(including any penalty or interest pavabile in connection with any fatlure to pay or any
delay T paving any of the samel:

"Trust Account” means a bank aecount in the Tligm's name, held introst for HIF, in
respect of which HiF's officers are imevocably appointed as the only signatories
guthorised to operate the accoumt and to which the proceeds of ‘Debts are paid. in
gevordance with the terms of the Debt Purchase Agreement;

VAT Value Added Tax.

L.z Interpretation
(&) Unless o dontrdry inidication appears, suy refirence in this Deed 1o:
{i) the "CHent” or "ATE" shall be condrmudel so-a% o clude. 18- sucesssors in

ttle, permilted assigns and permitted ransterges;

oF
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{ify “this Deed", the "Debt Purchase Agreement”, or any other agresment or
Instrusien qhaki be construed as a reference to this Deed, the Debt Purchase
Agresment o stich oifier agreement. or Instrument as: ammdu,i mppiummgd
-mamdeei restated, noviated andior replaged inany manner from tine o tme
(lwwwer fundamentafly and everr If any of the same increases the
obligations of the Client ¢r provides for Frther advances);

(i) Tassets” includes any present-and future properties, revenues. and rights of
every description and includes uncalled capital:

fivi  “including” or "includes' means including orincludes withouttimitation;
() "Seeyred Obligatinns” ncludes obligations and liubilities which would be
treated as such but for the hguidation or dissolution of or similar event

affecting the Client;

{viy & provision of law is @ reference 1o that provision zs mmended or re-enacted;
and

(vily  the singodar includes the plural and vice versa.
(b Rwemmm to clauses, paragraphs and the schiedule are 0 be comistroed, unlesy

1, a5 references to clavses, parayapha and the schiedule of this Deed
'::me.iﬁ peferences 1o this Deed include the schedule.

() Clause and schedule headings are for convenience only and shall. not affect the
constroclion of this Deed.

{dy Fach undertaking of the Client (other than a payment obligationy comtained i this
Deed must be complied with av all fimes duriog the Security Period,

(] I HIF reasonably considers that an anvount paid by the Client to FIUF under the Debt
Purchase Agreement i5 capable of being avoided or oiherwise set aside on the
liguidation or adminisiratlon of the Client, then that amownt shall not be considerad to
fiawve been frrevocably paid Tor the purposes.of this Deed.

h The Parties titend that this document shall take effect as a deed nowwithstanding. e
fact that a Party may only @xecute this document under hand.

Third party rights

A person wh is fiot a Party shall have no right under the Contracts {Rights of Third Parties)
Agt 1999 w enforee or enjoy the benefit of aty term of this Deed.

COVENANT TO PAY

Covensint to pay

The Client covenants in-favour of HIF that i will pay and dischargé the Secured Obligations

Trom. fime to thme when they fail dus.

Pefault inforest

(a) Any amount: which i3 not paid under this Deed when due shall bedr interest (hoth
before and after judgment and payableon demand) from the due date.until the date ont
which such amomt s unconditionally and revocably mld and diseterged fn full on
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4.2

2 daily basis af the rate and in the manner agreed in the document under which such
ampunt 1§ payable and. i the abserce of such agreement, atthe Defauli Rate from
Hine 1o time,

b Defanlt interest will acerue Fom day fo day and will be compounded at such intervals
ay HIF states are appropriate.

GRANT OF SECURITY

Nature of security

Al Security Interests and dispositions created or made by or pursuant to this Deed are created

or miade:

L&) infavour of HIF;

(by  with - full title guarantee in accordance. with the Law of ‘Property {Miscellansous
Provisions) Act 1994 and.
(¢ as continuing security for payment of the Secured Obligations.

Qualitving floating charge
Paragraph 14 of Schedule B1 w the Inseivency Act 1986 applies 1o any ﬂoa’ﬁmn chayge

ereated by or pursuant to this Deed (and eath xu»h foating charge is a qualifving fleating
eilar gg,m.fm the purposes of the Insolvency Act 1986%

FIXED SECURITY
Fixed churges

The ﬂfiii_ﬂnf'c arges and agrees to charge all of its present and. flture right, m}t. -and IteTest in
and 1o the following nssets which are af any time owned by the Client, or'in which it from

time fo time fus an inlrest:

1) by way of fixed equitable charge, all Purchased Debts excluding Non-Notifiakle Non-

Vesting Dabis:

oy by way of fixed equitable charge, all Associated Righty relating those Purchased

Debts charged to HIF ifvelaise 4.1(a) above;

ey by waty of fined equitable charge, all Porchased Debis comprizing NonNotifiable
Nen-Vestl g Dbty

(dy by way of fixed zquai*’ahiu charge, all Associated Rights relating 1o those Purchased
Prebitg charged to HIF inclause 4.1 (8) above: and

fe) 1o the extent that the Excluded Proceeds are noteffectively assigned under clause 4.2
fSecurity assignment), by way of first fixed charge the Excloded Proceeds.

Seeurity assignment

The Tl

i g absolutely (subject to provise Tor reassiznment on
reduinpyion)

HHLits present dﬂd future right. title and interest inand to'the Exelided Pracesds.

L
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FLOATING CHARGE

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

{a} assets and undertaking {wherever Ema&d) not otherwise effectively chiarged By wiy
of first fixed moftgage or charge or assigned pursuant to clause 4.1 (Fixed charges).
elatse 4.2 {Secuvity sssignment) or any other provision of this Deed: and

(s {whether or not effectively so charged or assigned) heritable propetty and all other
prapéty and assets in Seotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice

HIF gy, by written notice 1o the Client, vonvert the floating charge created under this Deed
into-a fixed nlmx@:c as vogards all ‘'or any of the assets of the Client specified in the notice i

{a) a Termination Event has ocourréd; of
(b HIF {acting reasonably) considers any Security Assets {whether or not those specified

in the notice) 1o be in danger of being seized or sold under any form of distress,
attacliment. execution or other Jegal process or fo be otherwise in jeopardy.

Smiall companies
The fioating charge créated under this Deed by the Cliemt shall not comvert into-a Fxed charge

solely by reason of o imdratoriuny belng obiaingd undeér the Insolvencey Avt 2000 (or anything
done withi & view to obtainiiig Such a mordiotium) i respect of the Clignt,

Aatomatic conversion

The flosting charge crested under this Deed shall (in addition tothe circumistances Tn which

the same will oeour under general law) sutomatically conveit titto a fixed chadge:
(). inrelation to any Security Asset which Is subjeet 1o floating <hiarge if:
{i} the Client creates (or attempls or purports 10 create) any Seourity: Interest

fother than o Security Interest which is permitted by the Debt Purchase
Agréenent) on or over the relevant Security AsSet withoul the priocr writteén
consentuf HIF: or

(i} any third party levies or attempts to lovy any distress, execution, attachiment
or othiet legal process against any sach becurity Assets and

{h) over all Becurity Assets which are subject to a floating charge it an administrator is
appmnmd i respect of the Client or Hﬂ seceives notice of intention 1o appoint siich
an gdministrator

Partial conversion
The giving of a notice by HIF pursuant to clause 6.1 /Conversion. by noticel in-relation to-any

Liasss of assets of the Cliant SE‘E&" not be construed asa walver or abandonment of the rights of
HF to serve sioilar niotices (nrespect of any dther class of assets or of any ather right of HIF,
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CONTINUING SECURITY

Continuing security

The Security Is continading and will extend 1o the vltimate balance of the Secured Obligations
regardiess Of afly intermediate payment or discharge i whole or in part,  This Deed shall
cefain o full force and effect 48 a continuing security for the duration 6f the Seewrity Perlod,
Additional and separate security

This Deed i3 in addition o, withdut prejudice. to, and shall not merge with, any otlhier right;

remedy, glarantee or Security Interest which HIF may at any thme held for any Secured
Ohbligation,

Right to-enforee

This Deed may be enforced against the CHent without HIF flrst having recourse to any other
right, remedy, guarantee or Seturity Interest held by or available 1o it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Matwithstanding anvthing contaimed in this Deed or implied. to the contrary, the Chismt

remains lable to observe and perform all conditions and obligations assumed by it in relation
4y pm’@rm or m‘l :! ; m.h condition or

g 1o the wredit of any account fof any ivpe and however
gnatedy of the Client with HIF o in which-the Client has an’ interest {aied no rights and

bierigfits fel ”Eimﬂ theretp) shall bé capable of being assigned to-any third party.

REPRESENTATIONS.

General

The Client makes the representations and. warranties set out in this ¢lause 10 10 HIF,

No-Security Interests

The Seenrity Assets afe, or when acquired will be, bengficially owned by the Client ree from
any Security Interestother than:

() asereated by this Deedyand.
(B as permitted under the Debt Purchase Agréement.

Mo gvoidance

This Deed vreates 1 = hich it purports 1o create and is not Hable to be
awsdnd or otlierwise set aside on the Hguidation or administration of the Client or otherwise,

No proceedings pending or threatened

.

Mo litigation, arbitration or administrative procesding has curiently beenstarted or threatenad
in refafion to any Seowily Asseh
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Time when representzations made

{al All the representations and warranties in this clause 10 are made by the Clisnt on the
date of {his Deed and are also deered 1o _i:st: made by the - Client on eat -y date that
Debits-are Notified under the Debt Purchase Apreement.

(b Each reprassntation or warranty deemed 1o be made after the date of this Deed shall
e deemed 10 be made by reference to the Tacts aned clrenmnistances sxisting at the date
the representatiot or warranty is deemed to b miade.

UNDERTAKINGS BY THE CLIENT

Restrictions on dedling

The Client shall not do oragree to do-any of the following without the prior written cotisent
of HIF:

(a) gredte of permit to subsist-any Secority Tnterest on any Security Asset except a

‘Security Interest which is permitted under the Debt Purchase Agrezment:

b sell, transfer, lease, lend or otherwise dispose of (Whether by a single transaction or a.
wumher of fransactions and whether réfated or not) the whele or any part of its inferest
o any Security Asset except 2 disposal whish i3 permitied tnder the Debt Purchase
sraent dnd the sale ar fall market value r;;:i'. stock=in-trade in the usadl course of
trading as condicted by the Client at the date of finis Deed.

Security Assets generally
The Clientshall:

{a} pernit HIF (or its designated representatives), on reasomable weitten notlee;

{1y access during tormal office hours to the decounting records of the Client and
o any, dmumm‘m and resords refating 10 the Security Assets; and

{iid o inspect. take exiracts from,-and make photocopies of, the same,

and 1o provide (at the expense of the Client); such clerical and other assistance which
HIF iy feasonably require to do this;

by notify HIF within 14 days of receipt: af avery piaterial notice, order, application,
fequiremetit or proposal given or made i relation to the Security Assets by any
pompetent authorit:

[} if nqumd by HIF, Immediately ﬁfm'i'd«; it with a copy of any notice, ofdér,
application.. rmqum,zmm oF proposal referred 1o in clause 11200} and either (A}
comply with such notice, order, appizeanm Péguirement or proposal or (B) make
such pbjections to the same as HIF may require Orapprove:

1 duly and punctually pay all sates, renits, Tuxes and other ouggoings owed by it in

respect of the Security. Assets:

Te) comply-in-all materfal respects with all obligations in relation to the Securiiy Assets
under any present or Tutdre Taw, regulation, order or instrument or under any
bve-lavwe, regulations or requirements of any competent authority or dther approvals,
leences or coisents:
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13.1

{without prejudice toany oftier ¢

{H comply with all covenants and obligations affecting the Security Assets for their
manrier of nse);

(g not, except with the paorwritten consent of HIF (such consent not tobe urdessonably
withheld v delayed), emter Into any. dnercus or restrictive. obligation affecting any
Secutity Asset;

(i} pravide HIF with all information which 1t may reasonably request in rélation o the
Securlty Assets;

(i} not do, cause of permit o be done mwthiﬁ‘a which wiay in aoy way depreciate,
jeopardise or otherwise prejudice the valus or ma[i\eiﬂbi lity of any Security Asset (or
ke any omission which Has such aneffect).

Dealings with and realisation:of Non-Vesting Debis and Excluded Proveeds

(a) The Client shall only deal with Non-Vesting Debts and the procéeds thereol and the

Associsted Rights therato as if they were assigned o HIF i accordance with the Debt
Purchase Agresment,

sy The Client agrees that the Excladed Proceeds shall be dealt with as i they were the
proceeds of Debts assigred o purportedly ass) E&nad.m HIF in accordance with the
Dbt Purchase Agreement.

POWER TO REMEDY

Power to remedy

Heat any time the Client does not comply with any of its obligations under this Deed, HiF
ightsar ising as a consequence of suck non- mmp fance) shall

be entitled {but not boundy 1o rwcii ¢ that default, The Client irevoeably authorises HIF and
irs emplovees and agents by CUTHY 10 do-all things (including entering the property

w

way of s
of the Clignt) which are NECESHArY OF demmb?n 1e rectify that defmult,

Mortgages in possession

The exereise of e powers of HIF wder this clabse 12 shall por render it Hable a8 a.
motigagee in pussession

Monies 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 fFom the date on
which those momes werg. upf.n{;led by HIF {beth before and after U(ji_,mt!!{} and ptherwise in
accordance with clause 2.2 rDefaailt fnferest).

WHEN SECURITY BECOMES ENFORCEABLE

IWhen eaforceable

This Security shall become mmedidely enforceable upon the oécurenice of & Termindtion
Ewvent,
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14.3.

apply 1o the Sectri

Statutory powers

The power (%f’ sale and other powers. conferred by section 101 of the Act (as. amended or
exterded by this Deed) shall be immediately esercisable upon and at any time afier e
gecurrence of any Termination Event.

Enforeement

After this Security has become enforceable, THF may in its-absolpte discietion enforce all ar
any part-of the Security ih such manner a5 1t sees Tit.

ENFORCEMENT OF SECURITY

réneral

For the purposes of all powers implied by statute; the Secured Obligations are deemed fo have
become due and pamb & on the date of this Deed. Sections 97 and 107 of the Act shall not
. “Thie statutory powers of ledsing conferred on HHF are extended so as-to
puthorise HIF to lease, make agreements for leases, acoept surrenders-of leases and grant
options as HIF may thirk. fit and without the need 16 comply Wwith section 99 or 100 of the
At

Powers of HIF

{2l Al any time after the Secwity becomes enforcesble (or i so ieqummu b the Client
by written notice-at any time), HIF may withour further notice (urless regul red by
Tawn

) APpOLE any person (o personsy to e a recsiver. reeever and mansger or
administeative receiver of all orany part of the Security Assets and/or ot the
income of the Security Assets; dndicr

{ity aﬂ’pmm or apply for the appointment of any person who is anpropridtely
qualified as administrator of the Client; andfor

(i) exercise all or sy of the powers conferred on morigagees by the Act fas
amended o extended by this Deed) andior ail orany of the powers which are
conferred by this Deed on a Receiver, in cach case without first appointing a
Regeiver.or notwithstanding the appolntinent of any Receiver,

iBY

IF is not-entitled 1o appoint a Receiver-in respect of any Security Assgts which are
subject to & charge which (as created’ was a floating charpe solely by reason of a
moratorium being obtained under the Insolvency Act 2000 (or _anthi v dore il a
view to obitdining such a moratariumy in respect-of the Client.

Redemiption of prior morigages

At gy time after the Seeurity has become enforceable, HIF mag:

(&) redesm any prior Security {nterest against any Security Assety and’or
by procure the transfer of that Security Iterest w tsel? and/or
tey setile aud pass the accounts of the holder of any prior Security Interest and any

Aecounts so settled dnd passed shall be conclusive and binding on the Client.
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All principal, interest, costs, charges: and expenses of and ineidental 1o any such redemption
anda or-transfer shall be paid bx the Client o HIF on demand.

Privifeges

(&

(¥

of

Bach Receiver and HIF is entitled to all the rights, powers, privileges and intmunities

eoiferred by the Aot onmor rigagees and receivers when such réceivers have been

duly appointed under the Act, sxcopt that section 103 of the Act dues not Bpply.

To the extent that the Security Assets constitute “faneiul colliteral” and this Deed

and - the obligations of the Chisnt under this Deed constitite & VsecHTEY financiol

collateral arrangemen?”™ (in eacli case for the purpose of and as defined in the

Tinancial Collateral Asrangements (No. 2) Regulations 2003 (81 2003 Ne, 32263
each Receiver and HIF ‘?hdf ‘have the right afier this Security has become enforceable

fo-appropriate all or any part of that financial collaters] in or towards the satisfaction
“the Secured Obligations,

For the purpose of clause 14.4(b) above, the value of the financial collatera)

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

accountaney firm of national standing selected by it.

No lability

£

Neither HIF nor any Receiver shiall be liable (A)Y in vespect of all or any part-of the.
Security Assets or (By for any loss or damagd which arises out of the exercise of the

atteimpted o purported exercise of, or the Rilure 10 exercise any’ of. I8 or hig
respective powers (unless Such loss or damage is coused by its or his gross negligence .
or wiltnl miscondinty

Without prejudice 1o the g &me%m of ¢lauge T4.5(a). neither HIF nor any Receiver-
shatl be !ni:ﬁk by reason of entering into possession of a Securiiy Asset, fo account as
mortgages it possession or fov any loss on realisation or for any defiuli or omission.
for which a morigages o possession might be liabla

Protection of third parties

No person {Including a prrchaser) dealing with HIF or any Receiver or its or his sgents will
he tonoermed o ehguns;

tay

(k)

whether the Secured Obligativns have become payvables or

whether any power which HIF or the Receiver is purporting to exercise hes become
exercisable; or

whether any money remaing due under any document entergd into between: the
Parties;or

how any money paid to HIF or to the Receiver is 1o be applied.

11
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16.

16.1

162

pavmeiit of RES réruneration,

RECEIVER
Removal and replacement

HIF may from time (o tlime remove any Receiver appoinied by it (subject, in the case af an
administrative recéivership, to section 45 of the | Insolvency Act 19867 and, whenever it sy
deery appropriate. may agzlpumt s new Receiver in the place of any Receiver whose
apnointient has. terinated.

Multiple Receivers
[T &t any time tiere is more than one Receiver of all or any part of the Security Agsets and/or

the ingome of the Security Assets, edeh Recéiver shall have the power o act’ ndividually
{umless ntherwise stated in the appointment document).

Any Receiver shall be entitled 1o remuneration for his services at 4 rate 1o be fixed by

agreenent between niny and HIF (or, failing such agreement; to be fixed by HIE).

Payment by Receiver

Only monies actually paid by g Recumf to. HIF i relation to-the Secured Obligations shall be
capable of being o ‘}th{;‘ﬁ by HIF in discharge of the Sevored Obligations,

Agent of Client

Aty Receiver shall be the agent of the Client. The Client shalt (mb Bot o the i@mp’m}m Aot
1688 apd the Tnsolvency Act 1986) be w}qi' responsitile for his dcts and defaults and Tor the
HW shatl mun e Hability (either to the Client or 16 any other

person’ by reason of the appodatment: of & Recelver or for eny other reason.

POWERS OF RECEIVER:
General powers
Any. Receiver shall haver

() all the powers which are conferred by the Act on mivttgagees in possession: and
recelvers appointed under the At

i) twhether o not heis an administrative receiver) all the puwers which are listed
schedule 1 ofthe Thsolvency Act 1986; and

fey. all powers which are conferred by any othier law conferring powet on receivers.
Additional powers

Fa addition to-the powers referred o in clause 16,0 {Gemeral poweryy, & Receiver shall have
the following powers:

(&) totake possession of, collect-amd get i all orany pert of the Security Assets andiar
income in respect of which he was appointad;

(hY io manage the Security Assets and the business of the Glient as he thinks Tit:
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(@

(h

)

(i}

Cky

(h

{ _m}

to redeem any security and to borrow or raise any money and secure the payment of
winy motiey 1 priotity to the Secured Obligations for the plrpese of the excrcise of his
powers andior defraving any costs or liabilities inclrred by him i such exercise;

to'sell or concur i selling. leasing or otherwise disposing of all br any part of the
Security Assets in réspect of which Tie was appointed without the need 1o observe the
restrictions Imposed by section 103 of the Act. Fixtures may be severed and sold
separately from the Real Property containing them, without the consent of the Client,
The consideration Tor any such. transaction may consist of cash, debentures o other
abligations, shares. stock or other valuable consideration (and the amount of such
consideration may be-dependent upon profit or twurmover or be detweimined by & third
party),  Any such consideration may be pavable ina lump sim o by instiliments
spread-over such period as he thinks fit;

i glier, imiprove, develop, complete; construct, modify, refurbish or repair any
building or land and to complete or underiake or concur in the completion or
rtaking (with or without modification’ of any project in which the Client was

congerned: or interested before his appointment (being 2 project for the alteration,
improvenient, development, completion, chnstruction, modification, refurbishnient or
regets of any budlding or-landd i

A o
a.nd iar ii’;a purprﬁs; 1 enter intd coveriants and umu' mmiraa:iuai ohtigations in the
name of, and soas 10 bind, the Clieat;

tor take any such proceedings (in the name of the Client or otherwise as he shalb think.
it in respect m‘ the Sécurity Asséis and/or ngome in respeet of which he was
appointed {ncluding procecdings for recovery of rent or other inmonies i arvears at the

date of his appaintment);

=

to-enter intoror make any such dgreement, armngement or Compeomise as he shall
think fit;

to ingure; and To renew any inswrances in respect of, the Security Assets ss he shall
think 11 {oras FHEF shall direct):

fo appoint -and employ such managers, officers and workmen and engage suth
professional advisers @& he shall think fit (including, without mc;udme 1o - the
peneralily of the Toregoing power, 16 employ his parmers and frmy,

o forn ong or more Subsidiaries of the Client. and-to traisfer to any such subsidiary
allor any part of the Security Assets:

to operate amy rent review clause in respect of wny Real Property in respéct of which
he was :ip;}mut»d {or any part thereof) and o apply for any new or extended lease:
and

1ot
(i give valid receipts for all monies and to-do all such other things as may seem

1o him to be incidental or conduecivé to-any other power vested in him or
niecessary or-desivable for the redlisation of amy Secrity Asset;

13
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17.1

1.2

15

10,

&) FIIF may (but shall not be obliged toy set ofT any obligation (presen,

{ii exercise in relation o each Security Asset all such powers and rights as he
wolild be capable of exerdising if he were the absolute beneficial owner of
the Seourity Assetsrand

.....

(i) e the namizoof thie Client Tor Ay of tlie nbove purposes.

APPLICATION OF PROUCEEDS

Application

Lwh;wt m 1}19 mhh «md demis a’f‘ any perwn 1 nvmg  secur m mr:hmgﬂ i pmmw to iht,
Securily) be applied in the following- vorder:

i) first; i satisfaction-of, or provision {or, all costs, charges and expenses incurred, and
g:m wients made by HIF or any Receiver and of all remunieration due o the Receiver
in conmection with this Deed or the Security Assets;

{hy secondly, in or towards satisfaction of the r:,mazmlw Secured Obligations: arid
{c) thivdiy, in paymentof any surplus fo the Client ot other person entitled o it
Contingencies

If the Secutity 35 enforced at & time when no amounts are dug-under theany document entered
info between the Parties (mr::iuaizm the Debt Purchase Agreement) (but a a timfe when
amounits may become so due), HIF ora Receiver may pay-the proceeds of afy recoveries
effstted by tinto-a blocked stsperise accoumt,

SET-OFF

future. actual,
contingent, Hequidated, unliqiidated or unaster tainedy which isdueand pay able by the
{lient to HIF (including wider the Debt Purehase Agreement) aud unpaid against any
obilization (whether ornot matured) owed by FIF 1o the Chient, répardless of the
place-of payinent, boeking branch or eurrency of aither obiigation,

(b If the obligations are in different currencies, HIF may convert-either obligation ata
market rate of exchange in its usual course of business for the purpose of the set off.

() if either ublipation is unliquidated or unascertdined, HIF may set off 11wy dmount
estimated by it in.good faith to be the amount of that obligation.

DELEGATION

FIF and any Receiver may delegate. by power of atterney (0 in any other manner) to any
persor.. sty right, puwer or discretion exercisable by 1t wider this Deed upon any terms
(including power 1o sub-delegate) which i may think fit. Neltier. HIF nor any. Receiver shall
bie in any way Hable or responsible (o the Client forany tass or lishility arising from any act,
default, omission or misconduct on the part-of any such delegate or sub-delegate.
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22,

2.1

FURTHER ASSURANCES
Fuorther aetion

The Client shall, at its ownexpense, promptly take whatever action HIF or a Receiver may
reguire for,

faj creating. perfecting or protecting the Security Interests intended & be creded by this
Dreed; wnd

by facilitating the realisation of mny Sectrity Asset of the sxércise of any right, power or
diseretign exercisable by HIF of any Receiver or any of its or his delegates or sub-
delegates in respect of any Security Asset,

ineluding the execution of any transfer, conveyance, assignment or asstrance 6 any property
whether to HIF or to its nominees,.the g giving of any netice, order or diréction and the making
of any registration, which. in ary such case, HIF may think expedient.

Spectfic security

Withowt prepuidice 1o the generality of clause 2001 /Pwifier acion), the Client shall forthwith
at the request of HIF execute a fegal mortpage, ehurge, assignment; assignation or other
seeurity over any Security -Asset which is sulbject 10 or Infended. to be subject o, any fixed
security created by this Deed in favour of HIF {incloding any arising or intended to arise
pursuant w clause § (Conversion of foaring chargel in stch form as HIF wmay require.

A

POWEROF ATTORNEY

The Client, by way of security, Hirévorably dnd severally appoints HIF, edich Revelver and
any of ifs or his delegates or sub-delegates to be its attorney 1o take any action which. the
Client is obliged 1o take under this Deed, including under clause 20 (Furthior asetivarive esi.
The Client ratifies and confirms whatever anv attomey dovs or purports to do phatyuant tor s
appoirtment urider this ¢lanse,

PAYMENTS
Payiments

Subject to clapse 22.2 (Gross-up)s all payments tobe niade By the Tlignt in respect of this
TIced shall be made:

£a) m-immediately available funds to the evddit of such sccount as HIF may designate;
and

{1 without (and free and clear of, and without any deduetion for, or on accoumtof):
(i} any set-off or counterclaim: or
(it} except to the extent compelled by Taw, any deduction or withaoliing for or on

account ol Tax,
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24,

241

[ pay all presentand future stamp, registration and similar Taxek or charges whichmay

affer judgment} T

(iross-up

e Cliemt is compelled by law to make any deduction or withhelding from any sum
payable ander this Deed to HIF, the sum so pi ble by the Client shall be-increased soas to
resuli in the teceipt by HIF of a net amourt equal 1© the full amount exprassed {o be payable
under this Deed.

STAMP DUTY

The Client shall:

be payable, or determined 10 be pamitzle i conngetion with the exceution, delivery,
perfarmaiice of enforcement of this Deed. or any judgment given in connsttion
thereswith:and

(by  indemnify HIF and any Recelver on demand against an anid all posts, losses or
liabilities {Including, without Timitation, penalties) with vespect to, or resulting from,
its delay or-omission to pay any such stamp, registration and similar Taxes-or charges.

COSTS AND EXPENSES

Transaction and amendment expenses

The Client shall promptly on demand pay to FIF the amount of all . charges and
experses (including, without Hmitation, legal foies, mhmﬁ:mn Caccountaney and consultancy:
foes fandany VAT or sinilar Tax thereon)) incurred by HIF v connection with:

{a) the negpliation, preparation, prifting. eXecution, :ﬂgjﬁtwtiﬁ'u perfection and
completion of ‘this Theed, the Secwty orany docunment referred to i this Deed: or

(b ary actual or proposed amendment o extension of, ot any waiver or consent under,
this Deed.

Enforcement and preservation costs.

The Clisnt shiall promptly on demand pay 1o HIF and any Receiver the amount of all tasts,
hafg,ea and expenses {inchuding, {without limitation} ! egal fees (and any VAT or similar Tax
thizreom)) incurred by it in connection with the enforcement, exeréise-or preservation (or thie
pled enforcemeit, exercise or 'prﬁ,«:ewat:‘amz} of any of its rights under this Deed o the.
Security or any document veferred fo in this: Deed (ncluding all remuneration of the
Receiver).

Defauliimterest

Ay amount demanded under clause 24.1 fTromsaction anid cimerdmeni experses) or 242
Eaforcement ond presery ﬁf{wn cos ‘hﬁﬂ E}& mtercsl wl thsc ESE *-mi R’m, bmh E:n,f ami
i the day

eharied by the relevant person ami ﬂihamm in amﬂrd“mu, W i

iy
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CURRENMCIES

Aopversion

Adl mondes received or held by HIF or any Receiver under this Dleed may be comverted from

their existing currency into such other currency a5 FIF or the Reesiver considers necessary or

desirable fo cover the obligations and labilities comprized in the Secured C}bﬁgaﬁam in that
othereurrency at the Spot Rate of Exchange. The Client shall indemunify FIF against all costs,
charges ad expenses wcurred in relation 1o such conversion. Netther HIF norany. Receiver.
shall have any Hability to the Client in réspect of any Toss resulting E"mm any Auctuation in
exehange rates affer aity such conversion.

Currency indemnity

Mo opay ment o HIF (whether under any judegment or court order-or in the Hauidation,

administration -or dissalution of the Chent -or otherwise) shall discharge ihu Uh higation or
lakitity of the €1 mni in respect of which it was made, unless and until HIF shall have
received pavment in full in the currency In which the obligation. or Tiability was uwun‘z}d and,
v the extent that the smount of any. such pavment shall on actual comversion into such
eurrency fall short of such obligation or Hability expressed in that currency, HIF shall | v 4
furthier separate eause of action against the Client and shall be enfitled 1o enforce the Secufity
wirecover the amount of the shortfall,

INDEMNITY

iy HIF, any Reéeelver and any attoiney, agent or othier pérgen
appointed. by HIF under this Deed and HIF's officers-and- meiay cud (gaeh an "Indemnified
Party ™y o demanid against any cost, foss, liability or expense (however arising) iewrad: by
any Indermitied Party asa result of or in connection with:

The Clent shall intlen

{a) anything done or onitted o the exerclse or purported exercise of the powers
eomtained i this Dead:

(Y the Securify Assets or the use or oceupation of them by any person (neluding any
gnvivommnental clabm)i or

1<) any breach by the Chient of any of its obligations uridler this Desd.

MISCELLANEOUS
Appropriation and suspense account
{4} HIF may apply all payments received in respect of the Setured Obligations in

reduction of any part of the Secured Obligations as it thinks fi. Any such
appropriation shall override any appropristion by the Client,

) Al monies reeeived, recovered or realised by FIF under or in connection with, this
Deed may at the discretion of HIF be credited to 2 sepurate Interest bearing suspense
gecount Tor so long ds HIF determines {w ith nterest acer it thereny at such fate, 7
any, gy HIF may determine for the: aceoun of the Client] withour FIF. having -any
obligation to apply such moniés and inferest or any part thered! i ar towards the
'd;_sdm ge of any of the Secured Obligations.
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27.8

_ﬂr remedy prevent any fnrther or other exercise. or the exercise of

MNow. aroounts

HHIF receives, or is deemed to be affected by, notice, whether actual or constructive, of any
subsequent Security Interest affecting any Security- Asset and/or the procgeds. of sale of any
Security Asset, I may open 2 new account or accounts For thie Client. 1€ it doges not-open.a
rew aceount, it shall nevertheless be reated as if it had done so-at the time when it received or

was decmed o have received such notice: As from thattime all payinents made to H (il be

credived or be trédted as having been credited to the new account and will not operate to

recuce any mmount of the Seetred Oblipations.

Changes o the Parties

() “The Client may not-assign any of its rights under this Deed.

(b HIF may assign or transfer or grant participations in all or any part af s rights under

o iz Deed in aceordance with the Debt Purchase Agreement.  The Chent shall,
immediately upon being réquested 10 do so by HIF, enter into such documaents as may
be necessary or desirable fo effeet such assignment or transfer,

‘Memorandam and articles

The Clisnt-cestifies that the Security does not contravens any. of the provisions of the.
remorandun or articles of association of the Chient.

Tacking

REY HIF shall perform its obligations under the Dett Purchiase Agreement {including any

abligation to make avaitable furtiier advances).
(b This Deed secures advances already made and firther advinces o be made,
Amendmentsand waivers.
Any provision of this Deed may be amended only I HIF and the Clientso agree in wiiting
anict any breach of thm Deed miay be waived before or affer it occurs only if HIF so agrees in

writhg, A walver given-or consent gr,mm@d by FIF under this Deed will be effective only if
goven i writing and then only in the instarie and for the purpose for which itis given,

Calealations and ceriificatos

A certificate of HIF specifving the amount of any Secured Obligation due from the Client
(including details of any relevant calculation thereof) shall be prima facie evidence of such

amount against the Client in the absence of manifest error.

Waiver, rights amd remedies

No faiture to exercise, nor any delay in exercising, on fhe part of HIFL any tight:or remedy
ander this Deed shall operate as a waiver, rior shall any single or partial exercise of dny right
1y -other right of remedy:

Fhe rights and remedies provided are cumutative-and not exclusive of any rights or remedies
orovided by Taw.
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NOTICES

Berving notice on the Client

fay Ay notice” nwilting by HIF to the Client undm m Dieed or any uf._,a procesdings

issued in HIF's name which have o beserved oy the Client shiall be « wiven or served if
delivered-or posted to the Client at:

(13 the Client's registered office; or
11y any addresy at which the Clent carries on, or was st Kdown 1o carty on,
‘business.

Such notice may also be given by facsimile rabsmission to the Clienl's number or
addrisss notified to HIF for communication by such means. [t may diso be handed
personally to any officer of the Chient,

(b1 Any such noties or proceedings shall be considered served:
(i it delivered, at the thme of deliverv; or
(it} it sent by post. on the second day fallowing the date of posting: or

(i) if sent by facsimile transmission, at the thing of transmission.

Serving notice on HIF

Any notice i witting by the Client to FIF under this Deed shall take effect at the tdme it is
received by HIF at HIF'S registered office or al such other address as HIF may give to the
Client i writing for this purpose, and thien onty if marked for thie attention of the department

of afficer identitied with HIF's name helow {or any substitue. dipartment orofticer as HIF
shall specify for this purposé).

ELECTRONIC COMMUNICATIONS

Save any noliee given by HIF by facsimile transmission. no communication to be made unider
this Deed shall be made electronically.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet feom one-another and if atany time
any provision is or beeomes illegal, invalld or unenforezable in any respect under any law of

any jurisdichion, neither the -ingdllﬁ‘» validity or enforceability of any of the remdining

provisions nor-the legality, validity or enforeeability of sueh prov ision wnder the law of any
other jurischotion will i anyway beatfected or Tmpaired.

RELEASE

Upon the expiny of the Security Period (but not otherwise) HIF shull, atthe request and cost
of the Client, wke whatever action is hecessary to relehse or resassight (without feconise oF
warranty) the Security Assets from the Security.

e



312 Where any discharge (whether In respect of the obligations of the Client-or any security. tor
thase obligations or other wm“} ismade w hole i in paa:i or any arrangement is mede on the
faith of any payment, security or viler daxp@amm which is avol ided-or must be restored on
Ansobvency; Elquzﬂmmn ar-otherwise {without limitation), the Hability of the Client under this
Deed shall condinue as it the discharge o arrangement had not oecurred. HIF may concede or
compromise any claim-that any payinent, security or other disposition i Hable to avoldance or
restoration.

AL COUNTERPARTS
This Deed may be executed inany number of counterparts. and this has the same effect as if
+the signatures (and seals, if any) o the counterparts were on asingle vopy of this Deed.

33 GOVERNING LAW
This Deed is governed by English law.

IN WITNESS of which this Decd has been duly executed by the Client as 2 deed and d eouted

by MIF and has-been delivered an'the flest date specified on page 1 of this Deed.

20



SCHEDVLE

THE CLIENT

CARLAC LIMITED

a-ocompany registered.in Bngland and Wales with the number 955511

Executed as a deed, but not delivered wntil the )
first date specified on page 2, by b
CARLAC LIMITED 3
by two directors orby ]
ane dirgctor and the secretary j

Signature

Name {block vapitals)

Signature

Name (hlock capitals) 2 7% 70
Dhir ednrﬁ‘;ccmtary

Pussuant b a Resolution of ihe Baard of Directors of CARLAC LIMITED.
CoryY RF%(‘BLUTI{W

Tob tified by the signature of the Chairpan of the meeting of the Directors at which the Resolation
Wil passed).

There was produced to the Board o forme of Fixed Charge on Non-Vesting Debts and Floaiing Charge:
between the Client and HSBC Invoice. Finanee (UK ) Ltd, Theterms were approved, It was: agt’&d mat
ertering ni the Fixed Charge oo Nor<Vesting Debls and Floating Churge by the Clent wolld be of
benetivto and i the best interesiy of the Client,

After giving consideration to the reguirements of sections 171 to 177 of the Companies..Act- 2006 it
WS mmlwd that the Client do enter into fhe sald Fixed (_hai’iﬁ‘ on Non- -Vesting Debits and Fioating.
Chavge and that it be signed as a deed on behalf of the Client (1 i the Client 15 2 sole director company
with 1o company secretary, by that director whose signature shall be witnessed or Gi)in any othier
cirghnstanees by a Dieector- arel the Client Seeretary o Wy bwa Divectors and thal g copy of thig
resabution be endorsed onthe Fixed Charge on Non-Vesting, Debts and Floating Charge.

Centified-a frie copy D‘?h%ﬁ Resplution:

Signature of Chalvman aﬁ" Meetmw Print Name of Chalrmanof Meeting




Signed asaleed
by

s Attorney of -
HSBCINVOICE FINANCE (1 }{} LIMITED
in‘the presence ofy

Altomey

Witness sigiature:

MName:
Oeeupation: Invoice Finance Official
Witness Address: Farncombe Road

Worthing, West Sussex
BNLL ZBW




