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Registration of a Charge

Company name: PLANTOOL LIMITED
Company number: 01561496
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Received for Electronic Filing: 14/03/2016

Details of Charge

Date of creation:  14/03/2016
Charge code: 0156 1496 0012
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: 01561496 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HANNAH LOXLEY

Electronically filed document for Company Number: 01561496 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1561496

Charge code: 0156 1496 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th March 2016 and created by PLANTOOL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

14th March 2016 .

Given at Companies House, Cardiff on 15th March 2016

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) PLANTOOL LIMITED

as the Client

- ard -

(2) HSBC INVOICE FINANCE (UK) LTD
ax HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{for use with Agreement for the Purchase of Debts)




THIS DEED is made on | b4 RAGLECI 2

BETWEEN

(L

2

L i. an

HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the

numiber 00759657 (“HIF™): and

THE COMPANY LISTED IN'THE SCHEDULE ATTACHED TO AND FORMING

PART OF THIS DEED (ihe "Client").

ITIS AGREE:

L

|

DEFINITIONS AND INTERPRETATION

Definitions

Inthis Deed:

(a)

(b)

terms defined in, or construed for the purposes of, the Debt Purchase Agreement {as
defined below) have the same mednings when used in.this Deed {unless the same are
atherwise defined in this Deed): and’

the following terms have the following meanings:

" Act" mieans the Law of Property Act 1925;

i

e purchase of debis dated
Client and (2§ HIF pursuant

"Debt Purchase Agreement” means the agreement for 1
on-or before the date of this Deed and made between (1) the

‘o which HIF has agreed to make certain receivables purchase facilities available to the

Chieny;

"Default Rate™ means. at any time, a rate of interest equivalent'to the then prevailing
rate used o caleulate the Discounting Clharge:

"Excluded Proceeds” means all and any monies paid to 3 Trust Account which are
not the proceeds of Debts;

"Non-Vesting Debts™ means those Debts which fail 10 vest effeetively and
absolutely in HIF pursuantto the Debt Purchase Agreement:

2] P'}E g1t HEAE _?g[%; I Eiﬁ Pawdso
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"Purchased Debt! a Debt purchased or purported to be purchased by HIF pursuant

“to the Debt Purchase Agresment:

"Real Property"” imeans all estates and interests. in freehold, leasehiold and oiher
unmovable property (wherever situated) now or i future belonging 1o the Client, or
in which the Client has an interest at any time, fogether with:

{4 all buildings and fxtures {‘iﬂé[mﬁng trade fixtures) and fixed plant and
machinery at any time thereon:

{by all saserments, rights and agreements in respect thereof: and

{c) the benetit of all covenanty given i respect thergof:

3]




"Receiver" means any receiver. receiver and manager or administrative recefver
appoiited by HIF under this Deed:

"Secured Obligations™ means all présent and. future obligations and labilities
(whether actual or contingent and whether owed Jointly or severally or aloné or in any
other capacity whatsvever) of the Chent to FIF (Guclod ding: thisse aris ng under or
prrsuant to the Debt Purchase Agreement and including all mowies cov enanted to be
paid under this Deed). provided that no obligation of liability shali be included in the
definition of "Seeured Obligations” 1o the extent that, i it were so incloded, this
Died (or iy pm of ithwould constitute unlawful financial assistance within the
meaning of sections 677 to 680 of the. Companies Act 2006;

TSecurity” means the Security Interests created by or pursuant tothis Deed;

"Security Assets” means all property and assets from time to time mortonged,
charged or assigned (or-expressed to be mortzaged. charged or assigned) by or
pursuand to this Deed:

"Security Interest™ means any morigage, charge, tust, Bptivn, secutity assignment,
assignation in security, pledge, iw;:m}ihmeitmm lien, retention of title, set-off right,
tracing right or any other security interest in favour-of any person or-any equitable
right, agreement or arrangement hav ing the effoct of conferring security:

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

(a} all the Secured Obligations have beai wiconditionally and irrevocably paid
and discharged in full: and

(B the Debt Purchase Agrecment has been termiinated by HIF, according o its
%wms:

"Spot Rate of Exchange” means HSBC Bank PLC's spot rate of mchange for the
purchase of a eurrency with the relevant currency in the London | foreign exchange
market at or about 1'1.00am on & particular dayy

"lax™ any tax, levy, Img}@mf{ duty or other charge or withhiolding of & similar nature.
{including any penalty or interest payvable in connection with 1any failure to-pay or any
delay in paying any of the sate):

mspwr uf v\fhm?@ Eiﬁ g oﬁacus are aimaﬂmbh ﬁp;mmmd 1y, 1h¢ onh ammwnew
authorised to operate the account and 1o which the- proceeds of Debts. are paid. i
accordance with the terms of the Debt Purchase Agrecrnent:

"VWAT" Value Added Tax.
1.2 Interpretation
(a). Unless & contrary indication appedes, any reference i this Deed o

(i the "Client” or "HIF" shall be construsd so a5 1o fctude 18 successors in
title, permitted assigns and permitied transforees;

Lad




(ii} "this. Deed". the "Debt Purchase Agreement”, or any other agregnent or
instromment shall be construed as a reference to this Degd, the Debt Purchase
Agreement or such other agréement or instrument as amended, supplemented,
extended, restated, novated and/or replaced in any ranner from time to time
thowever fundamentally and even if any of the same increasesy  the
obligations of the Client or or ovides for further advances)

(i) “awsets" includes any present and fuhire properties. revenues and mg,ﬁt% of
every description and includes uncalled capital;

(WY “including” or Vincludes™ means including or includes without limitation:;

{v) "Recured. Obligations" includes obligations and Habilities which would be
trented as such but for the liguidation or dissolution of or similar event
affecting ﬂ!i‘ Clhient;

Vi) o provision of Jaw is.a reference fo that provision as amended or re-enacted:
and

{vii)  the singular includes the plural and vice VErSE,

(b References to clauses, paragraphs and the schedule mre to. be constrved, wiless
otherwise stated. as references to clauses, paragraphs and the schedide of tiis Deed
and references to this Deed include the ae%mduég

(e} Clause and schedule headings are for convenience only and shall not affect. the.
construction of this Deed.

{d) Each mndéﬁakmﬂ of the Client (other than a payment obligation) contained in fliis
-Dreed must be complied with at all times dm*mg the Security Period.

ie) I HIF reasonably considers that an amount pfud by the Client 1o HIF under the Debt

Purchase Agreement is capable of heing avoided or otherwise set aside on the
tiquidation or adiministeation of the Client, then that amount ghsll not be considered 0
‘have been irrevocably paid for the purposes of this Deed.

£} The Parties: intend that this dotiment shall take effect as a deed notwithstanding the
Fact that o Party may otily execute this document under hand,

1.3 Third party rights
A person who is not 4 ?art»', shall have no right uinder the Contracts (Rights of Third Parties)
Act 1999 to enforce or eniov the benefit of any term of this Deed.

P COVENANT TO PAY

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

22 Defanlt interest

(ay  Any amount which . is not paid under this Deed when due shall bear irterest {both
hefore and affer Jz:dar;aen‘i and payable on demand) frosn the due date ontil the date on
which snch amount is ungonditionally and irrevocably paid and disc}mmed ity full on




a daily basis at the rate and in the manver agreed in the document under which such
amount 15 payable and, in the abseiice of wich agresment; at the Default Rate from
time fotime..

(I Default interest will accrue from day to day and will be compennded ot such intervals
as HIF states are appropriate.

<8 GRANT OF SECURITY
3.1 Nature of security
Al Security lnterests and dispositions created ormade by or pursuant to-this Deed are created
or mads:
{a) in favour of HIT; _
{E) with: full title guaranted in accordance with the Law of Property (Miscellineous
Provisions) Act 1994; and _
{e} as continuing security for payment of the Secured Obligations,
3.2 Qrualifying floating charge
Paragraph 14 of Schedule Bl fo the Insolvency Act 1986 applies to any ‘floating charge
created by or pursuant o this Deed {and each such floating charge is 4 qualifying foating
charge for the purposes of the Tnsolvency Act 1986),
4. FIXED SECURITY
4.1 Fived charges
The Client charges and dgrees to charge all of its present and future viohi, title and interest in
and. to the Tollowing assets wirich are-at any time owned by the: Cl;ém ar b which it from
tirme to time has an interest:
fay by way of fised equitable charge, all Purchased Debts exeluding Non-Notifiable Non.
Visting Debis;
] by way-of fixed eqmtatﬂe charge, all Assouidted Rights relafing those Purchased
Drebts charged t6 HIF in clatise 4. 1(1} above:
(e} by way- of fixed cqmiahia Lhag ge. all Pumha&&d Debits comprising htm—“\im; {iable
e ‘lk}EE“‘wh?‘&Lll!L J.;Ltau )
{dy by way of fised equitable charge. all Associated Rights relating to those Purchased
Dehits charged o HIF in clause 4.1(¢) above: and
fed to the extent that the Excluded Procesds are niot effectively assigned under clause 4,2
fSecrrity assigimment), by way of first fixed charge the Excluded Proceeds,
.2 Security assignmient

The Client assigns and agrees to assigin absolutely (subject to'a proviso for reassi rpment on

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

[



5. FLOATING CHARGE

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

Tuture:

{a} assets and sndertaking (wherever located) not otherwise effectively Lhamd by way
of first fixed mortgage or charge or assigned pursuant to clause 4.1 (F:md charges],
clase 4.2 {Security assignmenty or any other provision of this Deed; and

{b¥ fwhether or nat effectively so Charged or assigned) heritable property and all other
property and assets in Scotland.

6. CONVERSION OF FLOATING CHARGE
6.1 Conversion by notice

HIF may, by written notice 1o the Client, convert the floating charge vreated under this Deed

intos a-fixedt charg ge as regards all or any of the asséts of the Client specified in the notice if

{a) a Termination Fvent has ocewrred; or

1l HIF (acting reasonably) considers any Security Assets (whether or nor those specified

' in. the wotice) to be in danger of being seized or sold under any form of distress,
attachment, xecution or other legal process of to be otherwise in jéopardy.

6.2 Small companies

The Noating charge created under this Deed by the Client shall not convert into a fixed charge

solely: by reason of a morstorium. bemg abtiined under the Insolvéncy Act: 2000 {or anviling

done with a view o obtaining such & moyatoripm) i respect of the Client.
6.3 Automatic conversion

The floating charge created snder this Deed shall {in addition w0 the circumstances in which

thie same will seeur under general lawyautomatically convert into o fixed charge:

A i relation to any Sedurity Asset which is subject to e floating charge if
i) the  Client creates (or attempts of purpons fo create) any Segcurity Inforest

(other than a 3%;.13*;1:3 Interest which is- pazrmrttm by the Debt Purchase
Mgtplignty i o e T W TR
consentof HIF: or
(i) any third party levies or attempts 1o levy any distress, exeomtion. attachment
or other Tegal process against any such Security Asset; and

b} over all Security Assets which are subject tos floating charge i an administeator s
eppointed in respect of the Client or HIF receives notice of intention to appointsuch
wr administrator;

6.4 Partial conversion

The giving of a notice by HIF pursuant to clause 6.0 (Comveriion by satice) in retation to any
class of assets of the Client shall not be construed as 4 waiver or ﬂﬁandwza:’mnf of the righis of
HIF o serve similar notices in respect ofany other class ol assets or of any other elght of" HIE.




T CONTINUING SECURITY
7.1 Continuing security
The Seeurity is continaing and will extend to the yltimate balance of the Secured Obligations
regardless of any fntermediate payment or discharge in whole-or in part.  This Deed shall
rerain in full foree and effect a8 & continuing security for the duration of the Security Period.
7.2 Additional and separvate security
This Deed is in addition to. without prejudice 1o, and shall not merge with, any other right,
remédy, guaraniee. or Security Inferest which HIF may at any time hold for any Secured
Obhgation.
7.3 Right to enforce
This Deed may be enforced against the Client without HIF first. having récourse o any other
pohit, remedy, guarantee or Secwity Inferest held by or svailable 10 it
L3 LIABILITY OF THE CLIENT RELATING TOSECURITY ASSETS
.Nmﬁwﬁzshﬁdmﬁ anvthing vomained in this Deed or implied 1o the contrary, the Client
remaing Hable to obseérve and perforni all conditions 4nd obligations assumed by it it relation
to the Security Assets.. HIF is under no obligation to perform or fulfil any such condition o
obligation or to make any payment in respect of any such condition or obligation:
9. ACCOUNTS
Neo monies at any time standing fo.the credit of any account {of any tvpe and however
designated) of the Client with HIF or in which the Client has A interest tand no rights and
benefits relating thereto) shall be capable of being assipred to any third party.
13 REPRESENTATIONS
101 General
The Clientmakes the represeritations and warranties set out in this clause 10 w HIE,
1.2 No Security Interests
;wiw" i”iﬂuﬁ i &
any %cur;ly inien E:‘*Ti‘ mtiiw ﬂwﬁ
{8} as created by this Dieed; and
(b as permitted under the Debt Purchase Agreement.
103 Noavoidance
This Deed creates the Security Interests which it purpdrts: 0 evcate and s nat Bable o be
aveided or otherwise set aside on the Hguidation or administration of the Client or otherwise,
164 No proceedings pending or threatened

No litigation, arbitration or adwministrative proceeding has currently been started or threatened
i relation o any Secwd m Asger

T fipipgy



1.5

11.

11.1

11.2

Time when representations made

(&) All the representations and warranties in this clause 10are made by the Client on the
date. of this Deed and are also deemed to be made by the Client-on each date that
Debts are Nutified under the Debt Purchase Agresment.

()  Each representation or watranty deemed to be made afier the date of this Deed shall
‘e deemed to be made by reference to the facts and circumstances existing af the. date
therepresentation or warranty is-deemed 1o be made.

UNDERTAKINGS BY THE CLIENT
Restrictions on {imﬁﬁg

The Client shall niot do or agree 1 do any of the following without the prior writien consent
of HIF

{a) créate of permit to: subsist any Security Intersst on any Security Asset excepl a
Security Interest which is pefmitted under the Debt Purchase Agreement;

{h) sell, fransfer, lease, lend or otherwise dispose of (whether by & single transaction or a
number of transactions and whethier related or not) the whole or any part of its interest
inany Security Asset except a disposal which is permiftted wider the Debt Purchase
Agreement and the sale at full marker value of stock-in-tradé in the sual course of
i‘.fak'iing as conditeted by the Client at the date of this Deed.

Secarity Assels generally

The Client shall:
{a} permit HIF {or its designated representatives), on reasonigble weitien riotice:
(i) access during normal office hours to the aceounting records of the CTlisnt aid

to any documents and records relating to the Sectrity Assets; ind
(iy  toinspect, 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 smay reasonably réquire todo this:

{hy : i Capphication
requirement or pm;mqai given or made in- relition o the ‘Sxmurtt% Ansets by any
competent authori it

(e} i required by HIF, immediarely provide it with a copy of any notice, order,
appimat!on, requirement or proposal referred 1o in clause 11.3(b) and either {A)
comply such notice, orde ..appiwmmn recuuteient of proposal or (B) nake
such objections to the same as HIF may require or approve;

£y duly and punctually pay all rates, rents, Taxes and other outgoings owed by it
respect of the Securify Assets: '

{e) comply dn all material respects with all obligations in relation to the S curity Assets

under any present or futore law, regulation, order or fnstrument o under any
bye-laws, regulations or requirements of any. competent authority or other approvals,
Heenices or consents;




11.3

12,

F2.1

12.2

123

() comply with all covenants and obligations affecting the Securitv Assets (or their
mratiner of usel;

) not, except with the priorweitten consest of HIF {such ¢onsent not to by unreasonably
witliheld or delayed). enter into any onerous or festrictive oblgation affecting ﬁf‘r\
Security Azset;

{hy provide HIF with all mformation which it may reasonably requést in relation o the
Security Assets;

{1 not do., caise or permit to be done anything which may W any way depreiate,
jeopardise or otherwise prejudice the valie or miarketability of any Security Assat (ot
‘make any omission which hias sueh an effect).

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

{a} Thie Client shall only deal with Non-Vesting Debts and the proeeeds theveol and the
Associated Rights thwﬁ,m a5 if they were assigned to HIF in accordance with the Debt
Purchase Agreement.

{b) The Client agrees that the Excluded Proceeds shall be dealt with as if they were the
proceeds of Debts assighed or purportedly assigned to HIF in sccordance with: the
Debt Purchase Agreement,

POWER TO REMEDY

Power to remedy

If al any time the Client. does not comyp HY with any. of is obligetions tnder this Deed, HIF
{without prejudice 1o any ather rights atising #s a consequence of such non-compliance’) shall
be entithed {but not bmmdj to rectify that defauli, The Client irrevocably authorises HIF amj
its employees and agents by way of security to do all ihmgﬁs Emdudmg entering the property
of the Client) which are necessary or desirable to rectity that defauit

Mortgagee in posséssion

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

E&finﬂiég ex‘ﬁen&ed

13,

134

The Usent shall pay to HEF on demand any monies which are expended by HIF in exercising
is powers under ‘this clause 12, together _i'ltia inetest at the Dafault Rae from the date o
which those monies were expendﬁd by HIF (both before and after ;{éﬁiunmt} and ctherwise in
accordance with clause 2.2 {Defiulr. inlerest.

WHEN SECURITY BECOMES ENFORCEABLE

When enforceshle

This Security shall become immediniely enforceable upon the occwrrence of a Termination
Ewvent.




i3.2

133

i4.

141

14.2

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended or
extended hy. this Deed) shall be immediately mmmzsﬁbi; upon and at.any time after the
oceurrence v any Tenmination Fvent,

Enforcement

After this Seourity Tias become enforcestle, HIF may i its absolite diseretion enforce all or
any part-of the Security in such manner as :ﬁ spey 1L,

ENFORCEMENT OF SECURITY

Creneral

Fot the purposes of all powers implied by statute, the Secured Ohligafions are-deemed to have

become due and payable-on the date of this Deed. Sections 93 and 103 of the Act shall 1ot
apply to the Security, The statutory pm&ua of leasing conferred on HIF are extended so as 1o
authorise HIF w leaaﬁ make agreements for leases, aceept surrenders of leases and grant
options as HIF may think fit and without the need to comply with section 99 ar 100 f:rf the
Act,

Powers of HIF

(a3 At any time after the Security becomes. enforeeable (or if 50 requested by the Client

by written notice at dny time), HIF may without farther notice {unless required by
fawie

{1) appoint any person {or persons) to be a receiver. receiver and ‘manager or
administeative récelver of all or anv part of the Security Assets and/or of the
income of the Security: Assets: and/or

(1) appoit or apply for the ap}iammmﬁnt of-any person who s appropiately
gualified as administrator 6f the Chient! and/or

(i) exercise all or any of the powers conferred on. mofteagees by the Act {as

amended or extended by this Deady and/orall or any of the powers-which are

conferred by this Deed ona Receiver,. in each case wnﬁwul first appmm;mx a
Receiver-or notwithstanding the appointment of any Recelver.

FENED

e Tof i “;Lumm Ay wm{yh ate

14.3

i,

YYD

el

sitbject o4 charge v.vhan;h (as created) was a-floating charge solely by reason.of a
moratoriam bum cbtained under the Insolvency Aot 2000 (or a:wthsm done with a
view to obtaining such a moratoriunt) in respect of the Client..

Redemption of prior mortgages

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

{a) redeent any prior Security Inerest against any Security Asset: and/or
{hy procure the transfer of that Security Taterest 1o itselfz and/or
{o} settle and pass: the accownts ot the holder of any prior ‘;mx;am Imm'mi and- aov

aceounts so settled and passed shall be conclusive and hin ing

14




14.4

14.5

14.6

All pringipal, interest, costs, charges and expenses of and. incidental to any such redemption
and/or transfer shall be paid by 1 the Client o HIF o demzid.

Privileges

{a)

(b

(¢

(a)

(b

‘Bach Receiver and HIF is entitled to all the rig

5, powers, privileges and immunities
conferred by the Act-on mortgagees and recéivers when such receivers have been
duly appointed under thie Act, except that section 103 of the Act does net apply,

To the extent that the ‘s@cuﬂn Assets constitute "financiud collareral™ and this Deed
and the obligations of the Client under this Deed constitute a “sacrity fianciad
colluteral arvemgement” (I each case for the pirpose of and as defined in the
Finaneial Collateral Asrangements (No: 2) Regulations 2003 (ST 2003 No. 32263
gach Receiver and HIF shall have the right afferthis Security hds become enforceable
to-appropriate-all or any part of that finanicial collateral in o towards the satisfaction

of the Secured Ohligations.

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

appropriated shall be such amount as the Receiver or HIF réasonably determines

Having taken into account advice obtained by it from an-independent investment or
aceountancy finm of national standing selected by it

‘No liability

Neither HIF sior any Receiver shall be liable Ay respect. af all or any part of the
Security Assets or (B} for any loss or damam which arises out-of the exercise or the.
attempied or pmpamd exercise of, or ﬂm faiture to exercise. any. of. ity or his
respective powers (nndess such loss or damage iscaused by its or his grossneglipence
o witful misconducty,

Without prjudice 10 the generality of clause 14.5(3), neither HIF o any: Receiver
shall be liable, by reason of enter ing into possession of a Security Asset, to account as
maortgagee in- paw.,ﬁanm or for any loss on realisation or for any: defiult o smission
for whigh o mortgagee in possession might be fable,

Protection of third parties

Ne person (inchiding a ;frun, haser) dealifg with HIF or any Recéiver or is or bis agents will
be-concerned to enquire

witether the Seenreld Ubligations have becoie pavable: or

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

whether any money remains due under any document entered into between the

gy
(b}
exercisable: or
(e
Partiess or
{d)

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




15. RECEIVER

15.1 Removal and replacement
HIF may from time o time remove any Recelver appointed by it (subject, in the case of an
administrative receivership, to section 45 of the hzmlmm} Act 1986Y and, whenever it may
deem appropriate, may appoini & new Receiver i the place of any Receiver whose
appointment hag termingted..

152  Muitiple Receivérs
It at any time there is more than one Receiver ofall- or any part of the Security Assets and/er
the income of the Security Assets. each Receiver shall have the power to act individually
{unless otherwige stated in the appointment document).

153 Remuneration
Any Receiver shall be entifled to remuneration for his services ata rate 't be fixed by
dgreement between him and HIF {or, failing such azreement, 1o be fixed b} HIF?,

134 Payment by Reeciver
Only monies actually paid by 4 Recelver to HIF in rélation to the Secured Obligations shall be
s;ap'ezb ¢ of being ;a_ppi-! ied by HIF in discharge of the Secured Obligations.

155 Agentof Client
Any Recciver shall be the agent of the Client. Fhe Client shall (subject o the Companies Act
1985 and the Insolvenoy Act 1986) be solely responsible Tor his acts and defaules and for the
paymient of his remunierstion. HIF shall incur no liabil ity {either to the Clisnt or to any other
person} by reason-of the appointment.of & Receiver or for anv-other reason.

16, POWERS OF RECEIVER.

6.1 General powers
Any Recetver shall have:
(ay  -all the powers which are conferred by the Act on mOrighgees - possession and

receivers awpmnind nm’iﬁr !;i‘ﬁf !\t:t
{0 .(wheihu or not he s an administrative rec;zwz) i the powers which are Hsted s
schedule 1of the Insolvency Act 1986; and

{c) all powers which are contferred by any other faw conferring power on receivers,

6.2 Additional powers

In addition 10 the powers referred 1o in clause 16:1 (Generad powers, a Recei vier shall have
the following powers:

{a} totake possession of, collect and get in all or any part of the Security. Assets and/or

income in respect of which he was appointed:

() o aEmage the Security Assets did the business of the Client as he thinks fit;




(e

{d)

(e}

{f)

to redeem any security and to borrow or raise any money and secure the payment of
any money in priovity to the Secored Obligations for the purpose of the exertise of his

powers andfor defraying any costs or liabilities fnourred by himin such exereise;

to sell or conedr in selling, : leasinig or otherwise disposing ot all or any part of the

Security Assets in respect of which hie was appomied withatit the nieed o observe the

restrictions imposed by section 103 of the Act. Fixtures may b severed and sold
separately trom the Real Property containing them, without the consent of the Client,
The congideration for any sueh transaction may consist of cash, debentures or other
obligations, shares, stock or-other valuable consideration (arict thie amount of such
consideration sy be dependent upon profit or turnover or be determined by a third

pariy).  Any such consideration may be pavable in-a lomp som or by instalments
spread over such period 4 he thinks fit

to alter, improve, develop, complete, construet, modify, refurbish or repair any
building or land and to comiplete or undertake o conewr in the completion or
andertaking (with or without modification) of any project in which the Client was
concerned of interested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land):

to carry out any sale, lease or otlier disposal of all or-any. part of the Security Asset
by conveying, transferring, assigning or leasing the sanre in the name of the Clien
and. for that purpose, to enter I covenants gmd. other contractual obligations in %t-f-
napie of, and %o asto bind, the Client

to take any such proceedings (in the name. of the Client or othierwise) as he shall think
fit in respect of the Security Assels snd/or income i respect of which he was
appointed (including proceedings for recovery of rent or other monies fn arrears at the.
date of his appointinent):

Lo enter into or make any such agrecment, airangement or ¢ompromiise as he shall

think fity

m insure, and to renew any insurances in respeet of, the Secirity Assets as he shall
Rtk fit {or as HIF shall direct):

1o appoint-and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice o the

generality of the foregoing power., to employ his partuers and firnt);

®)

(h

m)

tiy form onie or more Subsidiaries of the Client, and to transfer-to any- such subisidiary

a1l or any part of the Security Assets;

Tor operate any rent review clause in réspect of any Real Property i respect of which

he was appointed {66 any part thereof) and fo-apply for any new or extended lease;
and

o
{i} give valid receipts for all monies and to-do al such other things as may scem

to him 1o be micidental or conducive to any other nower vested i him or
necessary or desirable for the realisation of any Security. Asset;

Lo
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{ii} exercise in relation 1o sach “;am&‘iit} Asset all such powers and righis as he
would be capable of sxercising if e were the absclute heseticial awner of
thie Security Assetyyand.

(i) wsethe naneé of the Client for any of the above purposes.

APPLICATION OF PROCEFDS

Application

All monigs received by HIF or any Recéiver afier the Securily has become enforceable.
{;leb ect to-the rights and ¢l aims of any person having a security ranking in priority t@ €E}a&
Security) be applied in the following arder:

(Al Jirst. in satisfaction of, o provision for, all costs; charges and expenses incurred, and
payments made by HIF o any Receiver and of all remuneration die 1 the Receiver
i connection with this Deed or the Securitv Assets:

{b) secondly, in ortowards satisfaction of the remaining Secured Obligations: and

{¢) thirdly. inpayment of any surplus to the Client or other person entitled o it
Contingencies

it the Security is enforced at a time when no amounts are due under the any dowmmzﬁt pntered
into- between the Parties (inc luding the Disht Purchase Agreement) {bul at a time when

anounts may become-so due), HIF or a Receiver may pay the proceeds of any recoveries
effecied by it info & hlocked suspense account.

SET-OFF

{a) HEF miay (but shall not be obliged 1o set off any obligation {present, future, actual,
cotitingent. liquidated, am[;quiéaleci orunascertained} which is due and pavable by the
Client to HIF (including under the Debt Purchase Agreement) and umpaid ageinst any

-obligation. {whether of not miatuied) owed by HIF to-the Client, regardless of tin.
place of pavinent; booking branch or currency of either obligation,

(b I the obligations are i different currencies, HIF may convert either obligation at-a
mmarket cate of exthange in its usual course of business for the purpose of the set off,

vy

widgted -y .

T,

azﬁ.immmd by it in givod falthi to be the amnw:i of iim’z obligation.

DELEGATION

HIF and any Receiver may delegate, by power of attorney {or in any other manner) to any
person, any right. power or discretion r::«.uu%ablpln it under this Deed upon dny térms
{inehding | power fo sub-defegate) which it may think fit. N r HIF nor any Receiver shall
be i any way liable ot responsible tothe Client for any Joss or lability arising from any-act
default, omission or misconduet on the part-of any such delegate or subi-delegate.

o

td
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Deed shall be made:-

FURTHER ASSURANCES
Further aclion

The Client shatl, at is own expense, promptly take whatever action HIF or a Receiver may

rEquire for:

{a} creating, perfecting or protecting the Security Interests intended to be created by this
Dieed: and
(b} facilitating the realisation of any Security Assetorthe exercise of any right, power or

discretion exercisable by HIF or anv Receiver or any of its or his delegates or sulbi-
delegates in respect of anv Security Asset,

inciuding the execution of any transfer. conveyance; assigniment or assurance ol any property

whether to HIF or 1o'its nowiinees, the giving of any totice, order or direetion and the making
of any registration, which, i any such case, .HIP iy think expedient.

Epecific secority

Ity of clause 20.1 fFwither ae fiony, the Client shall forthwith

Withowt prejudice tothe gener:

at the request of HIF execute a Jegal morgage, charge. assignment. assignation or ofher
security over any

Security Asset which is subject to or intended to be subject to any fixed
» this Deed in favowr of HIF (including anv arising or intended 1o arise
ion of floating charge) in such form as HIF may reqiire,

“

securily created |

purstant ty clanse 6 (Con

POWER OF ATTORNEY

The Client. by, way of security, irfevocably and severally appoints HIF, each Receiver and

atyof ity or his delegates or sub-delegates to be its attoiney 1o take any action which the

Chent is obliged to take under this Deed, ineluding under clanse. 20 (Furcher assuranicesh.
The Client ratifies and confirms whatever any attoriey does or purperis 1o do pursuant to its
appointment under this ¢lanse.

PAYMENTS
Pavnienis.

Subject to clause 222 (Gross-upd, all payments to be made by the Client in respect of thiy

{a) in immediately available funds 1o e éredic of such account as HIF iy desighiate;

and
{by  without {and free and clear of. and without any deduction for, oron acciunt of):
i) any set-off or sounterclaing or

(i1} exeept tothe extent compelled by law, any deduction or withhelding for or on

aeoount of Tax,

by



If the Client is compelled by law fo make any deduction or withholding fromwm any sum
payable under this Deed to HIF, the sim so payable by the Client shiall be increased: so s to
vesult in the receipt by HIF of & net ameunt eguial fo-the full amount expressed fo bepavable.

(a) pay ail present and future stamp. registration and EIimﬂal' Taxes or charges which may
be payable, or determined to be payable. i :tion with the execution, delivery,
performance of enforcement of this Deed, or any judgment given in conngetion

d,

by indemnify FIF and any Receiver on demand against any and all costs, losses:or

Kabilities (inclading, without limitation, penalties) with respect fo, or resulting from,
its delay or pmission to pay any such stamp, registration and similar Taxes or charges:

The Client shall prompily on demand pay to HIF the amount of all costs, charges and

pXpenses i;r;a, tuding, without: Himitation, legal fees, valuation, aveouitancy and consultaney
fees (and any VAT or similar Tax thereon)) ineoited by HIF i connection swith:

(a4 the negofiation, preparation, printing, execution, registration, perfection and

¥ or any docwment reférred to in this Deed; or

by any actual or proposed amendment or extension of; or any waiver or consent under,

The Client shall p: Qnmtix oI dem'«mcﬁ pav o. H]’F awﬁ &513 Eiecei\es the an'n;mm m aii cmtx.:

T

: Jz*i‘z:ﬁ:*‘:»*g“ : il

amdfﬂ' ihl&' thed ot the

attf:mpled mmmemmt exercise or presecvation] of any of its _righ:

Sectrity or any document reférred to in this Dead (including all revumetation of the

222 Lrross-up
under this Deed.
3. STAMPDUTY
“Thie Client shatl:
therewith: and
24, COSTS AND EXPENSES
241 Transaction apd amendment expenses.
completion of this Deed, the Secar
this Deed.
I+l Enforcement and preservation costs
Receiver),
24.3  Dedwoltinterest

Aavy amount demanded under clanse 240 (Tramaction and amendinent expenses
(Enforvesient ard preservation costs) shall bear interest at the Default Rite (both before and
after judement) from the dav on which those costs, charges or expenses were paid. incurred or
charged by the relevant person and othrerwise in accordance with elause 2.2 /Defauly inférest).

16
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currency- fall short of such ol ligation Gy

wfppropriaticn and shs e aeeowIT

CURRENCIES
Conversion
Alln .mss:v: rﬂwu uj or ha,{d b’» HEF ar any Rewww umﬁ,g mz», I)Led Ay ba, mnvuttd imm
theirey
dmzmhie e pover ihe: ﬂbhgmmm aaac:i ammmm mmpmed in the Smuaed {}hhaatimus in 'ti‘%ifzi
other currency at the Spot Rate of Exchange. The Client shall indemnify HITF against all costs,
charges and expenses incurred in relation o such conversion. Neither HIF ner any Receiver
shall have any Tability to the Client in respect-of any loss resalting Trom any fluctuation in
exchange rates after any siich conversion.

Currency indemnity

Mo payment 1o HIF (whether wnder any Judgment or court order or in the [liguidation,
adnvinistration: or dissolution of the Client or otherwise) shal] discharge the obligation or
liabilie of the Client in respect of which it was made, unless and wintil HIF shall have
recElv e{i payment in full in the currency in which the obligation or liability was incurred: and.
o the extent that the amount of anv such pavinent shall on sctusal conversion into such
Hability expressed 1 that currency, HIF shall have a
further separate cause of action against the Client and shall be éntitled to enforce the Securi iy
to recover the amouwnit of the shortfall, '

INDEMNITY

The Chent shall indemnify HIF, any Receiver and any attorney, agent or othier person
appointed by HIF under this Deed and 11Fs officers and employees {each an "Indemmified
Party") on demand -against sy cost, Joss, Hability or expense (however arising) neurped by

ay Indeminified Party as a result of or in.connection with:

(a) anything done or omitted in the exercise oF purported exercise of the powers
contained in-this Deed:

53 the: Security Assels or the use or oecupation of them by any person {including any
environmental claiim); or

{er  anybreach by the Client of any of its obligations uider this Deed.

MISCELLANEQUS

{a) HIF may- a '-v-aﬂ payments recerved in respect of the Secured Obligations in
reduction of any part of the Secured Dbligations as i Hinks fit  Any sich
appropriation shall override any appropriaiion by the Tlisnt.

£y All monies received; recovered or realised by HIFE under. orin eonnection witly, this:
Deed may at the diseretion of HIF be uu:‘hi;ed to a separafe intgrest bearig suspense
aceount Tor so long as HIF deterniines (with interest acer wing thereon at such fate, if
any. as HIF may deieﬁmﬂe for the account of th Client) without HIF havi Mg any
obligation to apply such monies and interest or any part thereof in or towards the
dmﬁmma ofany of the Secured Obligations.




I HIE receives, or is deemed 1o be affected Fm notice, whether actual or constructive, of any
subsequent Security Interest affecting any Security Asset and/or the procesds of sale of Ay
Security-Asset, it may oper 4 néw aceouit or accounts for the Client. I it does not apen 4
new aceount; it shall nevertheless be freated as i1 had done so-at the time when it received or
wag deemed to have received such notice, As from that fime all pavnients made to HIF will be
credited or be treated as having been credifed to the new account and will not operate to
reduce any amount of the Secy ced Obli gations.

{a) The Client may not assign ary of its rights nnder this Deed,

(b} HIF may assign or transfer or erant participations i all or any part.of 1S rights under

this" Deed in secordance wilh the Debt Purchase Aareemmt The Chant shall,
v upott being requested to-do so by TIF, enter into such documents as may
be necessdry or deswable toeffect such gssipiment oF transfer,

The Client certifies hat the Security does not contravene any of the provisions of the

memorandum or articles of assoctation of the Client,

{a) HIF shall perform s mhl;gmwm unde the Debit Purchase Agreement (ineluding any
obligation to make available further advances).

() This Deed secures advances already. made and further ndvances 1 be made.

Any provision of this Deed may be amended only if HIF and the Client so agree in writing
and any-breach of this Deed may be waived befare or after it occurs only if HIF s agrees in
A waiver giver of consent granted by HIF wnder this Desd will be effective only if

given in writing and then only inthe instance and for the purpose for which it-is given.

s b e T end
R T R

sameunt-ofany-Seewnd O

(including details of any relevant caleulation thereof) shall be prima facie evidence of such
amount against the Client in the absence of manifést error.

272 New accounts
27.3  Changes to the Parties
immediatel

274  Memorandum and articles

275 Tacking

e Amendwments and wiaivers
writing /

27,7 Cakulations and certificates
& partificate o0 HIE spue

278 Waiver, rights and remedies.

Mo failuee 1o exercise, nor any delay in exercising, on the parl of HIF, any right-or remedy
under this Deed shal] operate as a waiver, nor shall any f;mg,ie or :aamai exercise of any fight
or remedy prevent.any further or other exercise, or the exercise oF any other right or remedy.
The rights and remedies provided are cumulative and not exclusive of any rights or remedies
provided by law,

18



Sirving wotice on the Client

(n) Any notice i writing by HIF to the Client under this Deed or any legal proceedings
issued in HIF's name which have to be seived on the Clisnt shall be given or served if
detivered or posted to the Client at:

(i the Client's registered office; or

{if) any address at which the Client carvies on, or was-last known to carry om.
business.

Such noticé may also be given by facsimile transmission to the Chient's number or
address notified to HIT for communication by such means. It may also be handed
personally fo any officer of the Clieat.

b Any such notice orprocesdings shall be considered served:
(i} if delivered, at the time of delivery; o
{1y if sent by post, on the second day following the date of posting; or
{iiiy  if sent byfacsinile transm ission, at the time of transmission.

Serving notice on HIF

Anynotice in writing by the Client to HIF under this Deed shall take effect at the time it is

received by HIF at HIF's registered office orat such other address as HIF may. give to The
Client in writing Tor this pmgme, and then only If marked for the atfention of the departent
o officst 1d{mt1£wa€:} with HIF's name below {or anv substitufe department or officer as HIF

shall specify for this purpose).

ELECTRONIC COMMUNICATIONS

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

this Dieed shall be made electronically.
PARTIAL INVALIDITY

e T e aay Fropve..

-preseverabibe and diesbnit Frsenoone sl

an} provision 1§ or becomes itlegal, invalid or unenforceable in any respect under any Ia\a of
any jurisdiction, neathm the legality, validity or enforceability of any of the renaining
ality, validity or enforceability of such pmvmml undder the law of any
other jurisdiction will in any way be affected or impaired.

IR, NOTICES

28.1

2R.2

30,

il.the nrowisi
provisions nor the |

Fi. RELEASE

RER |

Upon the expiry of the Security Period (but not atherwise) HIF shall, at the request and cost
of the Client, take whatever action is necessary to- release or re-assign (without recourse o
warranty] the Security Assets from the Se v




ir2
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Where any discharge {whether in respect of the ob ligations of the Client or any security for
those ubhgﬂmm or otherwise) is made in whole or in part or any arrangement is m'ui_ew.;m tHre
faith of any payment, security or other disposition which is avoided or must be restored o
msolvency, liguidation or otherwise (withour limitation), the lability of the Client under this
Died \hé’iﬂ continue ag if the dischargs or arrangément had not ocowrred. HIF may concede or
compromise any claim that any payment, security or other disposition is liable to avoidance or
restoration,

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures (and seals, if anyy o1 the counterpaits were on 4 single copy of this Deed,

GOVERNING LAW

This Deed is governed by Enslish law.

by FEIP and hax heen deiwmﬁ:d o th& %t; st datu speuf’- r:d on paLe 1 tﬂ" th:fs I’.}t:ed




THECLIENT

PLANTOOL LIMITED

acompany registered in England and Wales with the number 11561495

Executed asa-deed, bt mint de]"% efied until the
first date specified on page 2. by
PLANTOOL LIMITED

by o directors or by

one director and the secretary

- o o e i

¥ Signature

Mame ﬁ@(ﬁh gapstﬁ\i; E”” wm'“ﬁg J

!}zreszmr

£ S-Ega]ﬂtm‘a

Name (block capitals) .4
Prirector f‘ietw&tﬂr

s T

Parsuant toa Resolution of the Board of Directors of PLANTOOL LIMITED

COPY RESOLUTION
(Vo becertified by the signature of the Chairman of the meeting of the Directors st which the Resolution
wis passed).

There was prodiied to the Board g form of Fixed Charge on Non=Vesting Debts and Floating Cliarge
between the Client and HSBC Tavoice Finance {UK) La:i Tie tenms were approved. It was agreed that
entering into the Fixed Charge on Noi-Vesting Debits and Floating Charge by the Client would be of
lwm,m to dné in the best interests of the Client.

Adter giving consideration to the requirements of sections 17] 1o 177 of the Companies Act 2006 it
was tesolved (hat the Client do enter into the said Fixed Charge on Non-Vesting Debts and i’imaﬁzza
Charge and that it be signed s a deed on behalf of the C Tient (i) it the Client is a'sole director company
with no company secretary. by that director whose signature shall be witnessed or (i) i any other
circumstances by a Director and the Client Secretary or by two Dirsciors and ‘that a copy. of this
resolution be endorsed on the Fixed Charge on Non-Vesting Débts and Floating ¢ harge.

Cerifficy trie comv of this Resalurion:

hairman of Meeting

Print Nampeof




Sigoned as aDeed
by

as Aftorney of
HSBC INVOICE FINANCE (UK) LIMITED
inthe presence oft

Witness signatuer

Name: ISR Aahrd %W N

{f)'e;:ai:'upatism': Invoice Finance Official
Witness Address: Farncombe Road

Worthing, West Sussex.
BM112BW
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