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Registration of a Charge

Company name: MILLENNIUM CASH & CARRY LIMITED
Company number: 03890320

X4BTQXLL

Received for Electronic Filing: 17/07/2015

Details of Charge

Date of creation:  17/07/2015
Charge code: 0389 0320 0008
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: TRUDIE RIDGLEY
Electronically filed document for Company Number: 03890320 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3890320

Charge code: 0389 0320 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th July 2015 and created by MILLENNIUM CASH &
CARRY LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 17th July 2015 .

Given at Companies House, Cardiff on 20th July 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



(1) MILLENNIUM CASH & CARRY LIMITED

as the Client

- g -

(2) HSBC INVOICE FINANCE (UK) LTD

as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(for usc with Agrecment for the Parchase of Debis)
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THIS DEED {5 made on i “”% : WE m;g\v\é 201 E

BETWEEN

(1)

(2)

HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
ntmber 00739657 ("HIF"), and

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

T IS AGREED:

1.

1.1

BEFINITIONS AND INTERPRETATION
Definitions
i this Deeds

{a) terms defmed i, or construed for the purposes of, the Debt Purchase Agreement {as
defified below) hiave the same meanings when used i this Deed {unless the same are

otherwise defined in this Deed): nind

(by  thefollowing terms have the following meanings:
A" means the Law of Property Act 1925
"Debt Purchase Agreement” means the agreement for the purchase of debis dated
un or biefore the dare of this Deed and made bebween (1) the Clivnt and (2) HIF pursiant
o which HIF has agredd 1o make conain reccivables purchase facilities avaifable 16 the

Client:

"Default Rate” means, at-any time, a rate of inferest equivitent to the then prevailing
rate used to caleulate the Discountiig Charge,

"Excluded Proveeds™ means all and any monies paid 1o a Trust Account which arg
ot the procesds-of Débus:

"Non-Vesting Debis™ means those Debits which fail to vest effectively and
absolutely i HIF pursuant to the Debt Purchase Agreement:

"Party" means a party to this Deed:

"Porchased Debt™ a Debl purchased or purported 16 be purchased by HIF pursuant
o the Debt Purchase Agreement;

"Real Property” means all estates and fiterests in freehiold, leaseliold dnd other
immovable property (wherever situated) now or in future belonging 1w the Client, or

in whichthe Client has aniinterest at any time, together with:

fur all buildings and fistures {(ncluding trade fixtures) and fixed plant and
machinery at any time thercon; '

(B} all easements, rights and agreements in respect thereol; and

(e} the benefit of all covenants giver in respect thereof;
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"Receiver” means any receiver, receiver and manager or administrative receiver
appainted by HIF underthis Deed;

"Secired Obligations” means all present and Tulure obligations and labilities
{whether actud] or contingent and w ht:'i‘;}]t;’:i-“’ owed jointly or severally oralone or inany’
gther capacity Mmhmur} of the Client 1o HIF (including i;hs;:w arising wider or
purbu;,mi to the Debt Porchase Agreement and inchiding all monies covenanied to be
paid under this Deed), provided that o oblization or tdbaht} shall be included in the.
definftion of "Secured Obligations" to the exrent that, if 1t were so.inchuded, this
Deéed (or any part-of it} would constitite unlawiul financial assistance within the
mieaning of sections 677 1o 680 of the Companies Act 2006;

"Security” means the Security Interésts creatéd by or pursuant 1o this Deed;

"Security Assets” means all property and assets frony time to time mortgaged,
charged or assigned {or expressed 16 be mortgaged, charged or assigned) by or
piastignt fo this Boed;

"Secnrify Interest” means any morigage, charge, trust, option, sscurity assigrnment,

assignation in segurity, pledge, hypothecation. Hen, retedtion of title, sev-off right.

tmun& vight orany. othier security interest i favour of dny person orany equitable
ridght, agreement or arrangement having the effect of conferring security:

MSecarity Pertod" means the period beginning on ihe date of this Deed and eiding
o the date on which:-

{a) all the Secured Obligations have been unsenditionall ly and irrevocably puiii.i
and discl aried in. iuJi anid

(b} thi. Debt Purchase Agreement has beeén terminmied by FIF, according to fts
b

"Spot Rate of Exchange” means HSBC Bank PLU's spot mite of exchange for the
puichase of 4 CUITERTY wwith the rélevamt currency in the London foreign exchange
market at o about T1.00am on a particular diy:

*Tax® any tax; levy. in‘ipmi duty orother charge-or withhiolding of & similar nature
(including any penalty or interest payable in connection with any failore to pay or any.
delay in paying any of the same}:

"Trust Account” means o bank account in the Client's narre, held in trust for HIF, in
respect o which HIFs officers are frrevocably appointed as the only sigaatories
authorised 1o operate the account and to which: the proceeds of Debis are paid, i
accordance with the terms of the Debt Purchase Agreement;

VAT Valpe Added Tax

1.2 Enterpretation
(s} Unless a contrary inditation appears. any reference in this Deed
(i} the “Chent™ or "HIF" shall be construed so as o include its successors in

tithe, permitied assigns and permined mansferees;
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(it} "this Deed”, the "Debt Purchase Agreement”, or any other agreement or
instriment shall be construed as a reference to this Deed, the Debt Purchase
Agreement ov such other agreemient or instrument 4 amended, supplemented,
extended, réstated. novated and/or replaced in any manner from time 1o
time {(however fundamentaily and even it any of the samé nereases the
abligations of the Client or provides for further advanges);

(i) "aszets" includes any present and Tuture properties, reventes amd rights.of
every description and inchides uncatled capitaly

(ivi  Tincleding" or "includes' means indluding or includes without limitation;

(v} "Secnred Obligations” inclides obligations and liabilities which would be
treated. as- such but for the liquidation or dissolotion of or similar event
affécting the Client:

(viy  a proviston of law i9 4 reference to that provision as amended or re-enacted:
and

{viiy  the singular fncludes the plural and vice versa,
(b} Referenies 1o clauses, paragraphs and the schedule are to be construed, unless
otherwise stited, as references to-clauses; paragraphs and the schedule of this Deed

and references to this Deed ticlude the schedule

(&) Clause and schedule headings ave Tor convenlence -only and shall not affect the
gonstruction of this Deed.

(dy Fach. undertiking of the Client (other than & payment obligation) contdined in this
Deed rrust becomplied with at all thimes during the Security Perlod.

(&) AT HIF reasonably considers that an amount paid by the Client vo HIF ander the Debt
JPurchase Agreement is capable of being avoided or otherwise sel aside on the

Tgquidation or adiministration of the Client, then that amount shall not be considered to
hive béen itrevodably paid for the purposes of this Deed.

i The Parties intend that this document shall take effect as a deed notwithstanding the
Fact that a Party may oy execute this documenit under hand,

Third pariy rights

A person who is not a Party shall have no right under the Contracts {Rights-of Third Parties)

Act 1999 o enforce or enjoy the benefit of any ters of this Deed.
COVENANT TOPAY
Covenant 1o pay-

The Client covenants in {avour-of HIF that itwill pay and discharge the Secured Obligations

Trem time 1o time when they fall die,

Difault interest

() Ay amount which is not paid wder this Deed when due shall bear interest {both

before and after judgment and payabie endemand) from the due date until the date on
which such amiount is uncond tionally and irrevocably paid and discharged in full on
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3.2

4.1

4.2

a daily basis at.the rate and in the manner agreed in the document under which such
amount is pavable and, in the absence of 5umh agreement, atthe Defaalt Rate from:
Fisrie fo tie,

(b Diefaull interest will acerue from day to day and will be mmpmm(ﬁud at such mervals

a3 PHEF states are appropriate.

GRANT QF SECLURITY

Nature of security.

All Security Interests and dispositions created or made by or pursuant to this Deed are erested
[

fa) i favour of HIF;

(bY  with full title guarantee in sccordance with the Law of Property (Miscellanesus
Provisions} At 1994: and

¢l as continuing security for pavment of the Secured Obligations.

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency  Act 1986 applies to any {loating charge
created by or pursuant 16 this Deed tand each such floating charge 15 a ghalifving floating
charge for the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fixed charges

The Client chargey dnd agrees w0 charge all of its present and Tuture right, title: nieresi-in
and fo the foltowing assets whicl are at any fime owned by the Client,.or in which it from
time to time hasan interest:

{z] by way of fixed equitable charge, all Purchased Debts éxcliding Now-Netifiable Nof-
Vesting Debis

b} by way of fixed tqui%sﬁ:&x charge, all Assoviated Rights refating those Purchased
Debts: charged to MIF in clagse 4.1(a) above:

() By way of fixed equitable charge, all Purchased Debis comprising Non-Notifiable
MNon=Vesting Debis;

(i} by way of fixed equitable charge, all Agsociated Rights relating to those Purchased
Debis charged to HIF in clause 4.1{c) above; antd

(&) to the-extent that the Excluded Proceeds are not ¢ffectively assigned under clause 4.2

{35’@&:":#‘!1},1 assignment), by way of first fixed charge the Excluded Proceeds.

Seeurity assipament’

The Chient assigns and agrees to assign absolutely. (subject to a proviso for reassig
redempition} all its present and Tuture right. title and interest in and to the Excluded Proceeds.

L



6.1

6.3
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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:

(aj assets and undertaking (wherever lovated) not otherwise effectively charged by way
of first fixed mortgage or charge or assigred pursiant 1o clause 4.1 (Fixed charges),
clause 4.2 (Security assigriment] or any ather provision of this Deed; and

(b} (whether or not effectively so charged or assigned) heritable property and all other
property-and dssets in Seotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice

HIF-may, by written notice o the Client, convert the floating charge crested under this Deed
nte-a fived charge s regards all of any of the-assets of the Client specified in the notice if;

() & Termination Event has occurred; or
{b) HIF {acting reasonably) considers any Secufity Assets (whether or ot thiose specified

in-the notice] to be in danger of being seized or sold under any form of distress,

artachment, execution or other legal procéss-or to be ctherwise in jeopardy.

Small companies

The floating charge created vnder this Deed by the Client shall not convert into-a fixed charge
solely by reason of a moratoriom imrm obtained ender the Insolvency Act 2000 (or any thmg
done with i view fo obtaining such a moratorium) in respect of the Client.

Antomatic conversion

The Aoating charge created under this Deed shall {in addition to the circumstances in-which
thie same will oocur inder general WY automatically convert into a fixed charge:

{al in relation to dny Sceuwrity Asset-which is subject to & floating charge if*
{1} the Client creates: {or altempts or purporis 1 greate) any Security Interest

{other than @ Security Interest which is permitted by the Debt Purchase
Agreement) on or over the relevant Security. Asset without the prior written
consent of IUF: or

iy any third party levies or attempts to levy any distiess, execution, attachment
or other legal provess against any such Security Assetyand

(b over all Security Assets which are blej&U toa floating charge if an admintstraror is
appointed inrespect of the Client or HIF receives notice of intention to appoint such
an"adninistrator.

Partial conversion
The giving of a-notice by THF pursuant o clause 6.1 /Conversion by notrce) In relation to-any

clasy of s-of e Client shall not be construed as 4 waiveror ahandonnmient of the rights of
HIF fo serve similar notives in respect of any other class of assets orof any other right of HIF.
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0.1

16.2
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Notwithstariding anything contained in this Deed or implied to the contrary

fo the Security Assets.

CONTINUING SECURITY

Continuing security

The Security s continuing aid will extend fo the ultimate balance of the Secured Oblgations
i {oany imermediale payment or-discharge. in whole o {8 part; This Deed shall
remain in full force and effect as a continuing security for the duration of the. ";»c,wﬂt& Period.

Additionsl and separate sécarity

This Detd i in addition o, without prejudiee to, d@nd shall not merge with, any other right,
remedy, guarantes or ‘%mmm Interest which HIF may at eny tme hold for any - Secured
Ubhgaimn

Right tv enforee

This Deed may be enforced against the: Client without HIF first having fecourse to any other
right; remedy, guarantee or Security Interest held by oravailable toit

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

the. Client
reraing Hable 1w observe dnd perform all conditions and obligations assumed by it in refation
HIF is under no obligation to- perform or fulfil any such condition or
obligation or to make any payvment in respect oF any such condition or obligation.

ACCOUNTS

N monies at any tme standing to the credit of any account {of any type aud however
designated) of the Clisnt with HIF or in which the Client has an interest (and no rights and
benelits relating thereto) shall be capable of being assigned toany third pary.

REPRESENTATIONS

Geeneral

The Client makes the representations and &%*-arl‘a‘ﬂ‘ties:.ﬁ:fi out v this clause 10 1o HIF.
No Security Interests

The Secuwrity Assets are, or when acquired will be; benelicially ownied by the Client free from
any Seearity Interest other than:

{a) as created by this Deed; and
() as permitted under the Debt Purchase Agréement.

No wroidanee

This Deed creates the Security Interests which it purports 1o ereate and is not Hable to be
avoided or otherwise set aside onthe Houidation or adnoistetion of the Client or otherwise,

No provecdings pending or threatened

No litigation, arbitration-or administrative proceeding has currently been started or threatened

i relation 1w any Security Asset.
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i1.1

1.2

Time when representations made

{a} All the representations and warranties in this clause 10 are made by the Client.on the
date of this Deed and are also deemed o be made by the Client on each date that
Debta-are Notilied under the Debt Purchase Aereement.

] Each representation. or warranty deemed 1o be made after the date of this Deed shall
be deented to be made by reference to the facts and circumstances existing at the date
the representation or warranty is deemed o be made.

UNDERTAKINGS BY THE CLIENT
Restrictions on dealing

The Client shall not do or agree to daany of the Tollowing witheout the price writlén consent
ol HITF:

{a; creale or permit-to subsist any Secwrity Inierest on any Security Assel except a
Secirity hiterest which-is permitted under the Debt Purchase Apreemient;

by sell, wansfer, lease, lend or otherwise dispose of (whether by a single transaction or a
namber ol transactions and whether related or not) the wholeor any partof its inferest
m dny Security Asset excépt a disposal which is permitted under the Debt Purchase
Agreement and the sale at full market value of stock-in-trade in the usual course of”
trading as conducted by the Client at the date of this Deed.

Becurity Assets generally

The Clisnt shalk

() permit FHF €or its designated representatives), on reasonable written netice:
{1 gecess thiring novmal office fours to the accounting records of the Chentand

Lo any documeints gnd records relating to the Security Assels; and
{ii} o mspect, take extracts fromn, aid make photocopies of, the same:

and 1o provide (at the éxpense of the Client), sueh clerical and other assistance which
THE miay reasonably require 1o do thisy

(b notify HIF within 14 days of receipt of every material notice, ordér, application,
requirement o proposal given or made in relation fo the Security Assets by any
sompetent authoriby,

fc) if required by HIF, immediately provide it with a capy of any hotice, order,
application, requirément or proposal referred 1o in clause 11.2(0) and either {A)

camply Wwith such notice, order, application, requirément of proposal or (B make

siich ohjections to the samé as HIF may requive or approve;

()

(e} comply i all material respects with all obligatiens.in relation 10 the Security Assets

uider any present or future law, ltméauuﬁ arder or instronient or nds by

bye-laws, regulations or requirements of any competent duthu:m} of. pther dpprovals,
licences or consents;
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i2.2

2.3

13.

1341

(6 comply with all covenants and obligations affecting the Security Assets (or their
ianner of use);

(g) not, except with the prior written consent of HII (such consent not to b uaréasonably
withheld o delayed), énter into any Omerous or restrictive ohligation affecting aniy
Seeurity Asset:

{hj provide HIF with all information which it may reasonably request in refation o the
‘*u,uum Assets

(i) not do, cause or ;':yt;,z'mﬁ to. be done anything which may in any way depréciate,
Jeopardise or otherwise prejudice the virlue or markerability of any Security Asset {or
make any omisston which has such an éffect),

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

{a) The Client shall only deal withh Non-Vesting Debis-and the procesds thereof and the

Associated Rights thereto as i they were maz.gmd to IITF inaceordance with the Debt
Parchase Agreement,

()] The Chient ggrees that the Excluded Proceeds shall be dealt with as i they were the
proceeds of Debts assigned or parportedly assigred o HIF in accordance witli the
Dbt Purchase Agreenient.

POWER TO REMEDY
Power o remedy

Hat wy tinee the Clignt does not. c‘@;‘npﬁx with ay of jts obligations under this Dueed, HIF
(without prejudice to any other rights arising as a consequence of such non-compliance) shall
t’m anluj _bw not bound) to rectify that default, The Client irrevoc ably authorises MIT and
vees wid dgent Wiy ﬂf‘ Security 1o do all things (incloding entering thé property
of the Client) which are necessary or desirable to rectify that default,

Mortgagee in possession

The exetcise of the powers of HIF under this elause 12 shall not render it lighle as 2
morteages in POSEESRION,

Mownies expended

The Client shall pay 1o HIF on demand any monies which are éxpended by HIF in exercising
tts. powers under this clause 12, together with inkerest-at the Defanlt Rate from the date on
which those mones expended by HIF (both before and after Judgement) and  stherwise in
aceordance with Clanse 2.2 {1t interesth

WHEN SECLURITY BECOMES ENFORUEABLE
When enforceable

This Security shall become immediately enforceable upon the cecurrence of & Termination
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13.3

14

14.1

14.2

14.3

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended or
extended by this Deed) shall be immediately exercisuble upon and at any time affer the
veenrtence of ary Termination Fyvent,

Eaforcement

After this Security hias become enforceable, HIF may in s absolute discretion enforce all o
any part of the Securtiy nsuch manner as it sees fit,

FNFORCEMENT OF SECURITY
{eneral

Forthe purposes of all powers implied by statute, the Secured Obligations are deemied 1o have
become due and pavable on the date of this Deed. Sectiens 93 and 103 of the Act shall riot
apply to the ‘"Su.ufm The statutory powers of leasing conferred on HIF are-extended goas to
authorise. HIF fo lease, make agreements foif leases, accept surreiiders of leases and grant

options as iFI ¥ iy think 13t and without the reed 1o comply with section 99 or 100 of the
At

Powers of HIF

a) At-any tine after the Security becomes enforceable {or 750 requested by the Client
by written notice at any time), HIF may without furthér notice Tunless required by
faw: -

) appoint any person (G persons) o be a receiver, feceiver and manager or
administrative receiver-of all or any part of the Security Assets andlor of the
income Of the Security Assets; and/or

(i appotnt o apply for the. a]jpmmmwi of any person whe is appropriately
qualilied as adiministrator of the Clignts and/or

(i) ekercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/oralf or any of the powers which are
conferred by this Deed on a Receiver, in each case without first Appointiig s
Receiver ot hotwithstanding the appointment of any Receiver.
(b HIF is ot entitled  to appoint a-Receiver in respect of any Sceurity Assets which are
subject 1o 8 charge which {as crested) was a floating charge solely by reason of 4
miratoringy being ebtained under the Insobveney Act 2000 (or anyihing done with-a
view 1o obtaining such a moratorium) in respect of the Client.

Redempiion of prior mortpages

Abany time dfter the Security has become entorceable. HIF may:

(i) rédesm any prior Security Interest against any Security Asset; and/or
(k) procure the transfer of that Security Interest to itselft and/or
{e} settle andd pass thé accounts of the holder of any prior Secivity Interest and aiy

aupounis so seftied and p shall be conglusive and binding on'the Client.
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Al principal, interest, costs, charges and expenses.of and incidental 1o any such redemption
aredion Transler shall be paid by the Client to HIF o dermand.

Privileges

t8) Each Receiver and HIF is entitled o all the rights, _powers, privileges and immiunities
confesred by the Act On mortgagees and receivers when such receivers have been
duly appointed under the Act, m«x:&pt.tfmt.:ﬁu..[mn 03 of the Act does notapply.

(k] Tothe extent that die Sewrm Assets constitute "findicial collateral and this Deed
and the ebligations of the Client under this Deed- corstitite a " vectrity financial
cutloderal arvonsement” (in edeh case for the purpose of and as defined in the
Financial Collateral Arangements (No. 2¥ Regulations 2003 {51 2003 No. 32269
cach Receiver and HIF shall have the right aftes this "iu,unh Has become enforceshls:
o appropriate all or any part of that Anancial collateral i or wowardy the satisfaction
ol the Secured Obligations.

(&) For the purpose of clause 14.4b) above. the value of the financial collateral
appropriated shall be such amount @s the Receiver or HIF reasonably - determines
having taken into account advice obtained by it from an independent investment or
aeconntancy frmeof national standing aelw‘ﬂ.d.h} it

No Hability
(a).  Neither HIF nor any Receiver shall be Hable (A) i respect of all or any part of the
Security Assirs or (BYfor any loss or damage which drises out of the exdreise or the

ammpitd or pm‘pamad exer uil or 't}w E:’xﬁmi ) muuw %,m} L&f msf oF ths

o miiui mtawnduﬂ)

{bj Withouy préfudice 1o the generality of clause 14, Sa}. neither HIF nor any Receiver
shall be habia, by reason of _ﬁtelmg nto possession of @ Security Asset, to aamnui a8
morteagee in pt‘ﬁ%‘uﬁ:m‘i or for any loss on realisation or for any defaultar ontission

for win.ta,.h # mortgagee in possession might be lable,

Protection of thivd parties

No person {including a purchaser) dealing with HIF orany Receiver or its or his agents will
be concerned 1o enguire:

{a) whether the Secured Obligations have become pavable: or

by whether any power which HIF urthe Receiver is purporting to exercise Tas become
exercisabler or

[e) whether any money femaing due under any docament entered nte between the

Parties of

{dy  how any money paid to TIF or to the Receiveris to beapplisd,




RECEIYVER

Removal and replacement

HIF may from tme 1o time remove any Receiver appointed by it (subject, in the case of an

administrative receivership. to section 45 of the Insolvency Act 1986} and, whenever it may
deent appropriate, may appoint a new Receiver in the place ol any Receiver whose
appointment has-terminated,

Multiple Receivers

at any time there 1§ more than one Recelver of all or any part of the Security Assets and/or
thie fneome of the Security Assets, each Receiver shall have the power to act ‘ndividually
{unfess otherwise stated in the appointment document),

Remuneration

Any Recéiver shall be entitled to remuneration for lils services at o vate to be fised by
agreement between him and HIF (or, Tailing such agreement, 16 be fixed by HIF),

Pavment by Receiver

Oy monies actually paid by o Receiver to HIF in relation to the Secured Obligations shall be
(-;‘ifhlb!h of being applied by HIF in discharge of the Securéd Obligations..

Agentof Client

Any Reveiver shall be the agent of the Clignt, ” hL Ctient’ shall {stibject o the Companies Act
1985 and the Insolveney Act 1988 be solely re sible for hiis acts-and delaults and for the
payment of his remuneration. HIF :,thE neuy fo habﬁ v (either to the Client or o any other
parson) by reason of the ap;:m:nime:m of g Receiver or forany other reason,

POWERSOF RECEIVER
General powers
Any Receiver shall have:

(a) all the powers which are conferfed by (e Agt on mortgagees in possession. and
Feceivers a;‘}pmntu:! under the Act:

by Cwhethier or nothe is an administrative veceiver) all thie powers which are listed n
schedule T of the Insolveney Act 1986 and

(&} all powers which are conferred by any othier law conferring poweron receivers.

Additional poweis

In addition to the powers referred to in clause 16,1 freneral powery), a Receiver shall have

the following powery:

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

meome in respect of Which he was appointed;

ihy o manage the Security Assets and the business of the Chient as he thinks it
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‘Separate

o redeem any security and o borrow or raise any money and secure the payment of
any money in-priority 1o the Secured Obligations for the purpose of the exercise of his
powers andf/or defraying any costs or liabihties inpurred by hirn in such exercise;

1 sell or concor in selling, leasing or ctherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need 1o observe the
restrictions zmpomd by section 103 of the Act. Fixtures. may be severed and sold
from the Real Properfy containing ﬁ‘mm witheut the consent of the C Clignt,
The consideration for any such transaction: may consist-of cash, debentures or other
obligations, Shares, stock or other viluable consideration {and the amount of such
consideration may be. cf{ﬁpcndwi upon prefit-or twrnover o be determined by & third
party).  Anv such consideration may be pavable in a mmp s or by instalments
spréad sver such perfod as Tre thinks | fit;

to alter, improve, develop, complete, construet, modify. refirbish or repair any
biildirg. or Jamd and to complete or wndertake or coneur in the completion or
wirdertaking (with or without miodification) of any preject in which the Client was
concerned or intetested before his appointment (being a projeet for the alteration,
improvement. development, completion. construction, modification, refurbishment or
repair ol any building or land);

tedse: or other disposal of &l or any part of the Security Assets
ng or leasing the same in the name of the Client

o carty olit any sale,
by comveying, transferring, assig

and, Tor fhat purpose, 1o enter info covenants and other contractual obligations in the

nawe of, and'so as 1o bind, the Client;

1o take any such proveedings (in the name of the Client or otherwiseyas he shall think

it in vespect of ‘the Security Assets and/or income in respect of which he was

appointed (ncluding proceeduigs for recovery of rent or other monies in arrears at the
ke of his appointment),

1o gnter-nto or make any such agreement, arrangement of compromise ns he shall
think fit

to {nsure, gnd o redew ainy insuranced in respect of, the Security Assets as-he shall
think it foras B shall directy;

to- appoint and employ” such managers. officers and workien and engage w;:i
professional advisers a5 he shall think i (including, without prqudtce to the
generality of the i@rz’:mmg power, 1o employ his partners and firm},

to form one or more Subsidiaries of the Client, and 1o transfer ta any such subsidiary
all-gr any part of the Security Asséts;

to-operate any rent review clavse in respect of any Real Property in respeet of which
he was appuinted (or any part thereof) and fo apph for-any new or extended lease:
and

for

(i) give valid receipts for all monies and to do all such othier things as may seem
to him fo be incidental oF conducive W any other power vested in him or
necessary of desirable forthe realisation of any Security Asset;

fray
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17.1

17.2

18,

19,

(i) exercise in relation to each Security Asset all such powers and rights as he.
%mu!d b mpabk of exercising it he were the absolute beneficial owner of
the Sedurity Adsetss and

(B} usethe name of the Client for any of the above purposes.
APPLICATION OF PROCEEDS
Application:

Al monies received by HIF or sy Receiver after the Secarity has became enloreeable shall
{subject to the righis ﬂmﬁ c:lanm of any person having a security ranking in priovity o the-

Keeuri itv} be applied in the following: mrdw

{a)  firsy, v satisfuction of, o provision for, all vosts, charges and expenses incurred, and

payments made by HIF or any Receiver and of all remuneration due to the Receiver
it configetion with this Deed or the Securi v AssBts:
(b} seeondly, in or towards satisfaction of the remaining Secusisd Obligations: and
{c) fkmfﬁ’, in payment of any surplus to the Chent or other person entitled to it
Contingencies

If the Security 1s enforced at.a time when no amounts are due under the any document entered
into between the Parties (including the Debt Purchase Agreemeént) (but al a fime Mn’m

amuuiis may become s due), HIF or & Receiver may pay the pmweds of any re
effected by it into-a blocked suspense account.

SET-OFF

{#) HIF may (but shall not be obliged to) set off any dbligation {present, future, actual,
u.mumwrst liguidated. untiquidated or unascertained) which is due and payable by the
Client 1o HIF {im,%udmn wrder the Dbt Purchase: ’f\mwmml} and unpaid againstany
ehligation (whether or not matwed) owed by HIF fo the Client, separdless of the
pilaie of payviment, booking branch or cutrency of either Ob_}ig&ilﬂﬁm

{hy IFihe obligativas are in different currencies. HIF may convert efther ohligation. at-a
matket rate of e:m!mimu ity its usuil course of business Tor the purpese of the set off.

(c} If gither obligation is unliquidated or unascertaiied. HIF may set off in an amount
estitnated by it in good faith to bethe amount of that obligation.

DELEGATION

FIF and any Receiver may delegate, by power of attorney {or In any other mannes) 1o any
person any right, power or dmudmﬂ exercisable by it under-this. Deed upon any terms
(including power o subsdelegate) which it may think fit. Neither HIF nor Ay Receiver shall
bie i any way lHable or responsible 1o the Client for sny loss or Hability arising from any act,

default, omission or misconduct on the part-of any such delopate or sib-d dwf.:ﬂn

4
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202

21

23
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nchinting the ¢

FURTHER ASSURANCES
Further action’

The Client shall, dt its own expense, promptly take whatever action HIF or a Receiver may

reguire for:

{a) “greating, perfécting or pr otecting the Sceurity Tnterests intended to be ereated by this
Brged; and
b facilitating the realisation of any Security Asset or the exervise of any right, power o

diseretion exercisable by HIF or any Receiver or any. of its or his delegates or sub-
delegates inrespect of any Secusity Asset,

ecution of any transfer, convevante, assignment or assurance of any propery
whether o HIF orto its nominees, the %Fﬂt!’tg of anv notice, order or direction and the tmkaﬂg
of any registration, which, i any such vase, HIF may think expedient,

Specifie security

Without prjudice fo the generality of clause 20,1 {Fratker acrion), the Chent shall forthwith

at the request of HIF execule d legal mortgage, charge, assigriment,. assignation -or other

&eg_urm aver any Seciirity . Awm which is subject to or intended to be subject to any fixed
? ted by this Deed in favour of HIF (including any arising or intended to arise
pur:;-uam to-clause 6 fConversion of floating charge) ¥ such form as HIF may require,

POWEROF ATTORNEY
The Client, by way of security, irrevocably and severally appoints. FIF, each Reegiver and
any-of fts or his defegates or sub-de fepatey to_bc_ Catiorney 1o take dE"L} action which the.
Client is obliged to take under this Deed, including under clause 20 (Frrther ussurances),

The Client ratifies and confinms whatever any attormey does or porports 1o do pursuant o its
appointment under thisclause:

PAYMENTS
Payments

Subject o elause 22.2 fGross-up), all payvoents-to be-made by the Client in respect of this
Peed shall be made:

{u} in immediately available Tunds to the credit of suchaceount as HIF may designate;
and

(b} without {and free and clear of. and without any deduction for, or onaccount of);
{1} diy set-oft orcounterclaing or

{11} except fo the extent compelled by Taw, any deduction or withholding for or on
account.ol Tax,

L4y



22.2

23,

24.2

24.3

heir existin

Gross-up

IF the Client s compelled by law 1o make any deduction or withholding from any sum
payable under this Deed to HIF, the sum so pavable by the Client shall be intreased so as to

result in the receipt by HIF of o net amount equal to the full amount expressed to be pavable
tinder this Deed.

Thie Client shall:

{a} pay-all present and Nuture stamp, registration and similar Taves or charges which may
bs: pavible, or determined to bs: payable, in conbection with the excdution, delivery,
performance. or enforcement of this Deed, or any judgment given in connection
therewith: and

1y indemnily HIF and any Receiver on demand against any and all costs, losses or

Liabilities {amiudz{w without Imitation, penalties) with respect o, or iesulhnﬁ from,
its delay or omission to pay any sich stamp, registeation and simiilar Taxes or charges.

COSTS AND EXPENSES

Transaction and amendment expenses

The C‘imm xlmi] pmmptig o demand pay 1o HHF the amount of all costs, charges and
CKpEnsLS (I _ out linitation, it&jﬂ fees, valudtion, accountancy and consultancy
fees tand any VAT or similar Tax thereon)) incurr m_i by HIF |_n_wnnm_tmn with:

{a} the negotiation, preparation; printing, execution, vegistration, perfection and
completion of this Degd, the Securily orany document mﬁngd tio i thig Deed; or

(b} any actual or proposed amendment of extension ofl or any waiver or consent under,
this Deed.

Enforcement and preservation costs

Fhe Client shall promipthy on deémiand pay 1o HIF and any Receiver the amount of all costs,
charges and expenses (including, {without. hmzmtmn} LLdl fees {jam any VAT or similar Tax
thereon)) ncurred by fin conmection with the wafmrcumnt ‘aXercise of preservation (or the
mtampmd enforcment, exertise or pwservatmn) ofany of i its rights uncer this Deed or the
Security or any document referred to v this Deed (incl udma_ all remuneration of the
Receiver],

Default interest

Aty amount demanded under clause 241 (Transaction and amendinent expenses) or 242

fEnfpeoment angd proservarion co. hall bear interest at the Défault Rate {both before and
after judgment) from the day on which those costs; charges or expenses w ere paid. mcurred of
charged by the relevant person and otherwise inaccordance with clause 2.2 (Defaudr interest).

CURRENCIES

LConversion

vreeeived or Held by THE of-any Receiver undér this Deed may be converted from
eRTTEnLY ko i:djs;h ofhur-curreney- as HIF or the Reuwem:mmd&ra NeCessary or

Allinemie
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26,

27

271

2.2

desirable to cover the obligations and Habilities comprised in the Secured Obligations in that
other currency at the Spot Rate of anhamge The Chient shall indemnify HIF, agatnst all costs,
charges and. expenses incurred in-relation to such Conversion. Neither HIF dor any Receiver

shll Haveany Hability to the Client'in respect of any 1oss resulting from any fluctuation in
éxehange rates alier any such conv ersion, .

Currency indemnity

No payment-to HIF (whether under any judgment or court order or i the. liquidation,

'admnmzmlmn or dissolution of the Client or otherwise} shall discharge thé obligation or

Hability of the Client i respect of which it was made, unless and until HIF shall have
received payment in fulbin the corr eney i which the obligition or [rability was ihcurred i,
to the extedt that the amount of any such pavoient shall on actial conversion info such

curreney fall short-of such obligation or Habiliy expressed in that currency, FIF shall have a

further separate cause of action against the Client-and shall be éntitied to enforce the Security
tor recover the amount of the ShortFall,

INDEMNITY

indemnify HIF, any Receiver and any attorney, agent or other person
appoimted by HIF under this Deed and HIF's officers and emplovees (each an " Indemnified
Party"s on demand against anv cost. Toss, Hability ot expense (owever arising} incurred by
any Indenmified Party as & result-of orin connection with:

The Clignt 5,hdi¥

¥

{ajy anything dotic or omilied in the exercise or puported exercise of the powers
containied i this Desd;

thi the Seeurity Assets or the use or-doctipation of thein by any person (including any
e ranrmentdl a,Eam; ot

{¢) any breach by the Client of any of ity obligations under this Deed.
MISCELLANEOUS
Appropriation and suspease actount

{a} HIF may apply all pavinems received in respeet of the Secured ﬁihhgrdtmm ‘n
reduction of any part of the Secured Obligations as it thinks fit.  Any such
-ap;rsmprmtmn shiall overfide any appropriation b} the Clicint..

(b All monies received, recovered or realised by HIF under, or in connection with, this
Deed may af the discretion of HIF be credited 102 separate interést bearing suspense
actount for sodong as HIF deterntines {with interest awrum therzon at suth rafe; if
any. as HIF may determing for the account of the Client) without HIF having. sty
b Ewatmn w apply such mondes and interést or any part thereof inor towards the
dusa,hd:g:e of any of the Secured Ubligations.

TNeW acconnis

IFHIF receives, or is deemed to be affected by, notice, whether actual or constructive, of any
subsequent Security Interest affe

cting-any. Becurity Asset and/or the proceeds of sale of any
Sevurity Asset, it may open g new aceolnt or aceounts Tor the Clierit. I it does not open a
new account, it shall nevertheless be treated as if it had done soaf the time when it received or
wars deemed to have reeciv ed such notice. As from that time &l paymients made 1o HIF will be
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278

28.

28.1

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

Changes o the Partics

faj The Client may not assign-anyof its rights under this Deed.

(b HIF may assign or transfer or grant participations in all or any part of s rights under
this Deed in aceordance with the Debt Purchase Agreement,  The C!umt shiall,

immediately upon being requested to do so by HIF, enter into-such documents as ey
be necessary or desirable to effect such assignnent or transfer.

Memorgndum and articles

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

Tackisy

(8} LI shiall perform s obligations under the Debt Purchase Agreement (including any
wubligation to make available fosther advanees).

{by This Deed secures advances-already made and further advances to be made.
Amendments and waivérs

Any provision of this Deed may be amended only i HIF and the Client so-agree in wri uﬂg
HIF so agrees

writing. A waiver given or consent granted by HIF under this Deed will be effective-only if
ghveniin writing wnd then-only n the instance aind Tor the: purpose for which itis-given,

and @y breach of this Déed may be waived before or after it oceurs only i1

-

Calculations and certificates

A Certifivate of THE specifying the amount of any Sceured Obligation due from the Client
(including details of any relevant caloulation thereof) shall be primia facie evidence of such
amount againgt the (,Emm in the absence of manifest error.

Waiver, Fights snd remedies

Ne failure to exercist, nor any delay in-exercising, on the part of HIF, any right or remedy
under this Deed shall operate as a waiver, nor shall any- single or partial exergise of any right
or remedy prevent any furtlier or other exercise, or the exercise of any other right or remedy,
The rights-and remedies provided are cumulative and not exelusive of any rights or remedies
provided by law.

&

NOTI

Bervimg notice o the Client

(@) Any notice in writing by HIF to the Client under this Deed or any’ legal proceedings
Issued i HIF's name which have 1o be served on the Client shall be given or served if
delivered or posted to the Client at:

{i) the Client's registered office; or

18



28.2

29

0.

received by HIF at H
Client in writing for this purpose, and then only if marked for the atiention of the. mparﬁmmt

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

Stich potice may also be glven by fangtmzl; wansmission o the Client's: number or

addi nmmu;i to HIF f"m" commuication by stich means. Tt may also be handed
'pmsmm]h to any officer of the Client.
(L) Any such notice o proceedings shall be considered served:
{i} it delivered, at thie time of delivery: or
(it} il sent by post, on the second day Tollowing the date of posting, or

iy i sent by facsimile transmission, et the tfime of transmission,

Serving notice on HIF

Agry natice dn writing by the Client to FIF under this Dieed shall take effect at the time it is
registered office or at such other address.as HIF may ﬂau te the

or officer identified with HIF's name below {or any substitute department or officer as HIF

shall specify for this purpose).

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by faciimile transmission, no commmiunication to be made under

this Déed shall be inade electronically.
PARTIAL INVALIDITY

All the pmi’l%iﬁﬁ‘» of this Deed are severable and distinet fom one another and i at any time
gy provision is or beeowies illegal, invalid or unenforceable i any respeet under any taw af
any_jurisdiction. neither the legality, validity -or enforcenkility of any of the rematning
provisions nor the legaliy, validity or enforceability of sueh provision wider the Taw of any

other jurisdiction will in &ny way be affected or im paircd.

RELEASE

Upon the expiry of the Security Period (bt not otherwise) HIF ihaiia_ at thie request and cost
ol the Chient, &”ﬂxa whatever actibn is necessary o rolease or re-assign {(without recourse or
wirtaniy ) the Secutity Assets from the Security,
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32

33,

Where any discharge (whether in respect of the whhﬁbdtmm of the Client or any security for
thase ;:’mbiu.,aumm of otherwise) 1s made 1h whole or in partorany arrangement is made anthe
faith of any payment, sceurity or other disposition which is-avéided or must be restored on
mw!wnw hqmcﬁ&tmn of otherwise (withowt limitation); the lability of the Client ander {his
Deed:shall- continue as if the discharge or arrangement had net-occurred. HIF mav concede or
mmpmn'nw any g%aim that any payment, security or other disposition is Hable fo avoidance or
restoation.

COUNTERPARTS

This Deed may be executed in sny number of counterparts, and this has the same effect as i
the signatures (and seals, if any} on the counterparts were on o single copy-of this Decd.

GOVERNING LAW

This Deed is governed by English Tnw.

VITNESS of which this Deed has been duly executed by the Client as = deed and duby-executed
“and has been delivered on the first date specified on page | of this Deed,

20



SCHEDULE

THE CLAENT
MILLENNIUM CASH & CARRY LIMITED
agompany registered in England and Wales with the number 3890320

SIGNED AND DELIVERED AS A DEED

by MILLENNTUM CASH & CARRY LIMITED

agting by m @* ﬁﬁn%&% R
r;rrmi ;‘Hﬁf’ wame of Divector above) Signature of Pirector

a Director i the presence oft-
Full name of withess R B RS PR o
Stgnature of witness fg&ﬁﬁm .

Address 3 Lis 3}%3 g i B s, Q&ﬂ&ﬁ g GM SME T L Ly

Oeeupation: Pt cpnrk sk

Pursuant to o Resolution of the Board of Directors of MILLENNIUM CASH & CARRY LIMITED

COPY RESOLUTION
(Torbe cenified by the signaturg of the Chairnvan of the meeting of the Divectors at which the Resolution
was passed).

There was produced to the Board a Tomm of Fiked Charge on Non=Vesting Debts and Floating Charge
between the Client and HSBC Invoice Finance (UKY Lud. The terms were approved. Tt was agreed that
entering into the Fixed Charge on NonVesting Debis and Floating Charge by the Client would beof

beriellr o and in tre best nterests of the Client,

Adler giving consideration to the requiremenis of sections 171 1o 177 of the ompanies Act 2006 i
wwas resolved that the Client do enter into thee said Fixed Charge un Non-Vesting Debts and Floating
Charge and that itbe signed-as 2 deed on behaif of the Clieat (i) :f’ the Client 5.4 m:’»h., director company
with no company secretary, by that divecior whose signature shail be witnessed .or (i) in- any other
circumistances by a Director and the Client Secretary or by two Directors and that -a copy. of this
resulution be endorsed on the Fixed Charg pe on Non-Vesting o Debis and F leating Charge.

Certified

atrue copy ot this Resohition:

E{\f‘i@« ﬁu&ﬁ e i

Print Pmmg G Chairmem of %’fafs’lmu

ANt e NOY] sneid By o relative vr HSRC employes

B
e



Migned as e Deed
by

as Atlorpey of _
HSBC INVOICE FINANCE (UK) LIMITED

mthe presence of

Witness signature:
=

P
(lecupation: Invoice Finance Offieial
Witnass Address: Farncombe Road

Worthing, West Sussex
BN112BW

4

Attorney

T



