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Registration of a Charge

Company name: BAKERS WASTE SERVICES LTD
Company number: 05183729

X7HSBV49

Received for Electronic Filing: 01/11/2018

Details of Charge

Date of creation:  01/11/2018
Charge code: 0518 3729 0010
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: 05183729 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAN FEAREY

Electronically filed document for Company Number: 05183729 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5183729

Charge code: 0518 3729 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st November 2018 and created by BAKERS WASTE

SERVICES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st November 2018 .

Given at Companies House, Cardiff on 5th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1} BAKERS WASTE SERVICES LIMITEDR

a4 the Chent

~and -

{2} HSBC INVOICE FINANCE (UK) LIMITED
as HIIE

FIXED CHARGE ON NON-VESTING DERTS AND FLOATING CHARGE

{for use with Agreement for the Purchase of Dubis)




cﬁ%’ it iy
THIS DEED iz made on % E\& -”fiﬁd%@fﬁfw““ )

BETWEEN

h

HEBC INVDICE FINANCE (UK) LIMITED registered in England and Wales with the
number (0759657 {"HIF"y: and

{2y THE COMPANY LISTED TN.THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "Clicat™).

IT IS AGREED:

L DEFINITIONS AND INTERPRETATION

11 Dhefinitions

frr thig Dead:

(a)

{b}

terms defined iy, or construed for the purposes of, the [Debt Purchase Agreement (as
detined below) liave the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed); and

the foltowing terms have the following meanings:
"Aet"” means the Law of Property Act 1925:
"Debt Parchase Agreement" means the agreement for the purchase of debts dated on

or betore the date of this Deed and made between {1 y the Client and (2) TUF pursuant o
which FIF has agreed to make certain reccivables purchiase facilitios available o the

i lient:

"hrefanlt Rate” means, at any time, a rate of interest equivalent to the then prevailing
rate used 1o caleulate the f}tﬁwgmsmv Charge:

"Excloded Proceeds" means all and any manies paid into a Trost Account which are
n0t the proceeds of Tehis:

"Non-Vesting Debts" means those Debts which fail to vest ef fectively and absolutely
in HIF by way of outright sale pursiiant to the Debt Parchase Agreement:

"Party" means a party to this Deed:

"Parchased Debt™ a Debt purchased or puiported to be purchased by HIF pursuant to
the Debt Purchase Agreement;

"Heal Property” means all vstates and interests in Trechidd, leasghold and other
mmovable property (wherever situated) now oF in future belonging to the Client, or in

which the Client has an interest s any time, together. with:

{a) afl buildings and fixtures (including trade fixtures) and fixed plant and
machingry at any tinw thereon:

by allvasements, rights and agreements in respeet thereof: and

i) the benefit of all covenants given in respect thereot

b



1.2

"Receiver” means any receiver, receiver and manager or, it HIF is permitted by law
L0 appuint an administrative receiver, admiinistrative receiver appointed by HIF under
this Deed:

"Secured Obligations” ficans all present and future obligations and. labilities
(whethier present or futwie, actual or contingent and whether owed jointly or severally
or alone or in any other capacity whatsoever) of the Client -t HIF on any account
whatsoever (including those arising under or pussuant to the Debt Purchase Agreement,
any form of invoice discounting or factoring agreement (whether with or without
recourse to the Client), asset based lending. borrowing: bise or inventory finance

Facility or any other form of financial accommodation whatsoever topether with all

monies agreed to be paid under this Deed);
YSeeurity" means the Security Tnterests created by or pursuant to this Deed:
] > Y r g
"Security Assets”™ means all property and assets from time to time mortgaged, charged

or assigned {or expressed to be mortgaged, charged or assigned) by or pursuant o this
Deed;

"Security Interest” means any mortgage, charge, frust, opfion, security assignment,
assignation. in security, pledge, hypothecation, lien, retention of title, set-off right,
tracing right or any other security interest in favour of any person orany equitable right,
agreement or arrangement having the effect of conferring security;

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

{a} all the Secured Obligations have been unconditionally and irrevoeably paid and
discharged in full; and '

(b} the [ebt Purchase Agreement has been terminated by HIF, according to its
terms:

“Spot Rate of Exchange" meats TSBC UK Bank ple's spot vate of exchange for the
purchase of a currency with the relevant currency in the London foreign exchange

~market af or about 1.00am on 2 particular day:

Tlax" any tax, levy, impost, duty orother charge or withhiolding of'a similar pature
(including any penalty of interest payable in connection with any failure to pay or any
delay in paving any of the same);

"Trust Aceount” micans a bank sceount in the Client's name, held in trust for HIE, in

respect of which HIF's officers are irrevocably appointed as the only signatories
authorised to operate the account and to which the proceeds of Debts are paid, in
accordance with the terms of the Debt Purchase Agreement:

"WATY Value Added Tax,

Interpretation

(a}

Unless acontrary indication appears, any reference in this Deed fo:

{i) the "Client" or "HIF" shall be construed so as to include its sucoessors in
tithe, permitted assigns and permitted transferess:




1.3

1.4

{b)

(e

(f)

(i) "this Deed"”. the "Debt Parchase Agreement”, or any other agreement or
insiriment shall he constried as a reference fo this Dead, the Diebt Purchase
Agreement or such other agreement or instrument as amended, supplemented,
extended, restated, vovated and/or replaced in any manner from tme to
time {however fundementally and even if uny of the same increases the
obligations of the Client or provides for further advances);

{1t} Tassets” includes any present and Toture properties, revenues and righis of
every description and includes. unicalled capital:

(v} the words “imelude(s)”, “including” and “in particalar” shall be construed as
being by way of il lustration or emphasis only and shall not be construed as, nor
shall'they take effect as, limiting the generality of any prededing words;

P

(v} the words “other” and “otherwise” shall not Have their meaning narrowed by
any preceding words where g wider construction is possible;

{vi)  "Secured Obligations™ includes cbligations and Habilities which would be
treated as sueh but for the Houidation or dissolution of or similar event affecting
the Client;

(v} aprovision of law is a reference to fhat provision as amended or re-enacted;
and

tviil)  the singular includes the plural and viee versa,

References 1o clauses, paragraphs and the schedule are fo be construed, unless
otherwise stated, as references to clanses, paragraphs and the sehedule of this Deed and
reforences to this Deed include the schedule.

Clause-and schedule Weadings are for convenience only and shall not affect the
construction of this Deed.

Each undertaking of the Client{nther than a payment obligation) contained in this Deed
must be complied with at all dmes during the Security Period,

IFHIF veasonably considers that an simount paid by the Client to HIF under the Dbt
Purchase Agreement is capable of being avoided or otherwise sét aside on the
liguidation-or administration of the Client, then that amount shall net be considered to
have been irvevocably paid for the purposes of this Deed.

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

Third party rights

A-person who is not a Party shall have no-right under the Contracts {Rights of Third Parties)
Act 1999 to enforce or-enjoy the benefit of any ferm of this Deed:

Covenant to pay

The Client coverants in Tavour of HIF that it will pay snd discharge the Secured Obhigations
frony time to time when they fall due,

oA
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Default interest

{a) Any amount which is nof paid under this Deed when due shall bear interest {both before
and after judgment and pavable on demand) from the due date until the date on which
such amount is-unconditionally and irrevocably paid and discharged in full on & daily
basis atthe rte and in the manner agreed in the docurvent under which stch amount is
payable and, in the absence of such agreement, at the Detault Rate from time to Hime

{b} Default interest will acerue from day to day and will be compounded at such intervals
as HIF states e appropriate.

GHANT OF SECURITY
Nature of security

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

{a) m favour of HIF;
{3 with full title guarantes: and _
{c) @ continuing security for payment and discharge of the Secured Obligations.

Qualifying oating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shail apply to any floating charge
created by or pursuant to this Deed.

FIXED SECURITY
Fized charges

The Client charges all of its present and future right, title and interest in and to the following.
assets whichare at any thrie owned by the Client, or in which i from time to tie has an interest:

{a) by way of first priority fixed charge, all Purchased Debis exchuding Non-Notifiable
Mon-Vesting Debtsi

(B by way of Hirst priority fixed charge, all Associated Rights relating those Purchiased
Debts charged to HIF in clause 3.1s) above:

{c) by way of first priority fixed charge, all Purchased Debts comprising Non-Notifiable
Non-Vesting Dihts;

i) by way of first priority fixed charge, all Associated Rights relating to those Purchased
Debts charged to HIF i clause 3.1(c) above: and

(e} to the extent that the Excluded Proceeds are not effectively assigned under clause 3.2
(Security assigament), by way of first priority fised charge the Excluded Proceeds.

Necurity assignment

The Client assigns absolutely (subject 1o a proviso for reassignment on redemption) all its
- Y suby }ap . & 1) A
present and foture vight, title and interest in and o the Excluded Progeeds,.




6.2

6.3

FLOATING CHARGE

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

{a) assets and undertaking (wherever focated) not otherwise effectively charged by way of
first fixed mortgage or charge or assigned pursuant to clause 3.1 (Fixed charges), clause

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

{h) {whether or not effectively so charged or assigned) heritable property and all other
' property and assets in- Sootland,

TRUST

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

or charged by this Deed is ineffective Tor any reason, the Clicimt holds that Seourity Asset on
trust for HIF. |

CONVERSION OF FLOATING CHARGE
Comversion by notice
HIF miay, by written notice to the Client, convert the floating charge created under this Desd

into & fixed charge as regards all or any of the Security. Assets of the Client specified in the
notize ifs

{2} a Termination Event has-occurred: or
(b} HIF (acting reasonably) considers any Security Assets (whether or not those specified

in the noticg) to be in danger. of being seized or sold under any form of distress,
attachmant, execution or other legal process or to be otherwise in jeopardy.

small companies

‘The floating charge created under this Deed by the Client shall not convert into a fixed charge
solely. by reasen of a moratorium being obtafied, or anything being done with a view 1o 2
moratorium being obtained, under section 1A of the Insolvency Act [986,

Auptomatic conversion
The tloating ¢harge created under this Deed shall {in addition to the circamstances in whichthe
sane will oceur under general law) automatically convert into a fixed ¢harge:

{a) in relation to any Security Asset which is subject to a floating charge it
(1) the Client creates (or attempts o purports fo create) any Security Interest {other

than a Security Interest which is permitted by the Debt Purchase Agfeement)
on or over the relevant Security Asset without the prior written consént of HIF:
oF

{11} any third party levies or altemptsto levy any distress, execution, attachment or
other legal process against any such Security Asset: and

) over all Security Assets which are subject to o fiating charge if an administrator is
appointed it respect of the Client or MIT recoives notive of Intention to appoint such an
atininistrator,

oo

&
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7.1

7.2

T3

1.

Partial conversion

The giving of a notice by HIF pursuant to clause 6.1 [AConversion by notice) i relation to any
elass of assets of the Client shall not be construed as o waiver or abandonment of the rights of
HIF 1o serve similur notices in respect oF any other elass of assets or ot any other right of HIF.

CONTINUING SECURITY

Aoontinuing seeority

The Sﬂauaré'i}f 5 continuing and will extend to the ultimate balance of the Secured Obligations
regardless of any intermediate payment or dischaige in whole or fo part, This Deed shall remain
i full force and effectag a continuing secwrity for the duration of the Security Period.
Additional and separate security

This Dieed is in addition fo, without prejudice to, and shall not merge-with, any other righ,
femedy, puarantee or Security Inferest which HIF may at any time hold for any Secured
Ubligation.

Righe to enforee

This Deed may be enforced against the Client without HIF firsi having recourse fo any other
right; remedy, guarantee or Security Interest held by or available to it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS
Notwithstanding snythin g contaimed in this Deed or implied to the contrary, the Clieat remains
Hable o observe and perform all conditions and obligations assumed by it in. relation 1o the

Security Assets. HIF is under no obli gation to perform or fulfil any such condition or obli gation
or to make any pavment in réspectof any such condition or obligation,

ACCOUNTS

No monies at any- time standifig to the credit of any -account {of any type and however
designated) of the Client with HIF or in which the Client has af. interesi {and no rights and

i

benetits relaling thereto) shall be capable of being assigned 1o any third party.
REPRESENTATIONS

Gxeneral

The Client makes the representations and warranties set out in this clause 10t HIF,
No Security Interests

The Security Assets are, or when acquired will be, solely legally and bencficially vwied by the
Client free from any Security Interest or other interest other than

{a)  ascreated by this Deed: and
{b} as permilted under the Debf Purchase Agreement.
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11.

1318

112

Mo avoidance

This Deed creates the Seeurity Interests which it purports to create and is not ligble to be
avoided or otherwise sef aside on the tigquidation or administration of the Client or stherwise,

Nu proceedings pending or threatened

No litigation, arbitration or sdministrative proceeding has currently been started or threatened

Amy mmmn o any %ecw;iy Assel.

Time when representations made

{a} All the representations and warranties in this clause 10 are made by the Clienton the
date of this Deed and are also deemed to be made by the Client on each date that Debts
are Notified under the Debt Purchase Agreement.

(b Each representation orwarranty deemed to be made afler the date of this Deed shall be.
decmied to be made by reference to the facts and circumstances existing at the date the
representation or warranty is deemed 10 be made.

UNDERTAKINGS BY THE CLIENT

Restrictions on dealing

The Chient shall not do or agree o do any of the followi ing without the prior written consent of
HIF:

{a) crente or permit (o subsist any Security Tnterest o any Sectirity Asset except a Security
Intetest which is permitted under the Debt Purchase Agwwms.,n{

{b) sell, transter, lease, lend or vtherwise dispose of {whether by a single transaction or a
number of transactions and whether related or not) the whole or any part of its nterest
W any Security Asset except a disposal which is permitted under the Diebt Purchase
Agreement and the sale at full market value of stock-in-trade in the usual course of ifs
day-to-day ‘ﬁr*’aszéuw activities as conducted by the Client at the date oT this Deed,

Security Assets generally

The Client shall:

{a) ‘permit T {orits designated representatives), on reasonable written notice:

{i} access during normal office hows to the accounting records of the Client and
to-any documents and records relating to the Securily Assets; and

{it) to mspect, take exiracts from, and make photocopies of; the same.

and tov provide. {at the eupEnse: of the Client), such clerical and other assistance which
HIF may reasonably requive to do this:

(b fotify HIF within 14 days of receipt of every material notice, {BEﬁQL-é&pﬁEELHHQH
requirement or proposal oiven or made in relation to the Security Assels by any
competent athority;

(e} i required by TP, immedizstely provide it with a copy of any notice, order, apphcation,
requirement or proposal referred to I clause 11.2(b) and either (A} comply with such
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notice, order, apphication, requirement or proposal or (B} make such objections to the
same as HIF may require orapproves

(<} duly and punctually pav all rates, rents, Taxes and other oulgoings.owed by it in regpect
of the Security Assels:

(e} comply in.all material respects with all obligations in relation to the Security Assety
urider amy present or future law, regnlation, order or thstroment or under any. byedaws,
regulations or requirements of any competent authority or other approvals, licences or
consenis;

{fy coimply with all covenants and obligations atfecting the Sccurity Assets (or their
manner of usel

(g} niot, except with the prioy written consent of HIF {such consent not to be unreasonab Iy
withheld or delaved), enter into any onerous of restiictive obligation affecting any
Secusity Asset;

{hy provide HIF with all mformation which it may reasonably request in relation to the
Seeurity Assets;

(i not do, cause or permit fo be done anything which may in any way depreciate,

Jeopardise or otherwise prejudice the value or marketability of any Secutity Asset {or
make any omission which has such an offect).

Dealings with and realisation of Non-Vesting Debis and Excluded Procesds

{a) The Client shall only-deal with NomVesting Deébts or any right, title or interest inor to
thent and the proceeds thereol and the Associated Rights: thereto as if they were
assigned ta HIF outright and in accordance with the Debt Purchase Agreement.

by The Client agrees-that the Excluded Proceeds shall be dealt with as i they were the-
procecds ot Debis assigned or purportedly sssigned to HIF outrighit and in accordance
with the Diebt Purchase Agrecinent,

POWER TC REMEDY
Power to ;rém'eﬁy

I at any time the Client does pot comply with any of 1ts-obligations under this Deed, HIF
{without prejudice to-any other rights arising a5 a consequence of such non-comytiance and
without Further notice 1o the Client) shall be entitled (but not bound} to rectily that default. The
Client wrevocably authorises HIF and is employees and agents by way of security to do all
things {including entering the property of the C| ient} which are neeessary or desirable fo rectify
that delanlt,

Muorigugee in possession

The exercise of the powers of HIF under this elausge 17 shall not render it liable as a mortgapee
m possession,

Muowies expended

The Client shall pay to HIF on demand any monies which are-expended by HIF in-exercising
its powers underthis olause 12, together with interest at the Default Rate from the date on which
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14.

14.1

not apply to the Security. The statutory powers of leasi

those monies were expended oy HIF (both before and after. judgment) and otherwise in
aceordance with clatise 1.5 (Defasdr interest),

When eofyrcenhle

This Security shall become immediately enforceable upon the ocewrence of a Termination
Event,

Statatory powers

The power of sale and other powers conferred by section. 101 of the Act {as amended or
extended by this Deed) shall be immediately exercisable upon-and af any fime after the
oceurrence of any Termination Event. '

Enforcemeni

Afrer this Security has become enforceable, HIF may in its absolute. discretion enfores.all op
any part of the Security in such manner-as 1t sees fit,

ENFORCEMENT OF SECURITY

Greneral

For the purposes of'all powers implied by statute, the Secured Obligations are deemed to have

become due and payable on the date of this Deed, Sections 93, 107 ar FO9C Y of the Act shall
g conferred on HIF are extended so as
0 authorise HIF 10 lease, make agresments for leases, accept surrenders-of Teases and grant
options as HIF may think it and without the need to com ply with section 99 or [0 of the Act,

Powers of HIF
{a} Atany time after the Security becomes enforceable (or if so requested by the Client by

writter notice at apy Gmel, HIF may, withoot préjudice to any.other of its rights amd
remedies and without notice tothe Client (unléss vequired by law):

{i} appotnt any person {or persons) to. be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/for of the
meome of the Security Assets: and/or

{ii} appoint or apply for the appointment of any person who is appropriately
gualitied as administrator of the Client: andior

(liy  exercise all or any of the powers conferred on ‘mortgagees by the Act {as.
amended or extended by this Deed) and/or all or any of the powers which are
conferved by this Deed on a Receiver, in each osse without first appointing a
Receiver or notwithstanding the appointment of any Receiver, and without the
restrictions contained in sections 103 or T09(1) of the Act.

(b HIF is not entithed to appoint a Receiver in respect of any Seourity Assets which are

subject to a charge which (as cremed) was.a floating charge solely by reason of a
moratoriuny being obtained under the Insolvency Act 2000 (or anything doneg with a
view. to obtaining sucha moratorinm} in respect of the Client,




14,3

i4.4

1“%‘&&“

{c

b exercising the powers referred o in this clause 14.2, HIF or any Receiver may sell
ar dispose of all or any of the Security Assets at the timés, tiy the manner and order, on
the terms and conditions and for the consideration ﬂﬁjenmm%}d by it

Redemption of prior mertgages

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

(a)

{}

redeem any prior Security Interest apainst any Security Asset; asid/or
procure the transter of that Security Interest o itself: and/or.

setticand pass the accounts of the hiolder of any prior Security Interest and any accounts
s0 settled and passed shall be conclusive and binding on the Client,

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

Privilegey

(a)

(b}

Each Receiver and HIF is entitled to all the rights, powers, privileges and immunities
conferred by the Act on mortgagees and récéivers when such receivers have been duly
appointed under the Act, except that section 103 and section 1091y of the Act donot
apply.

To the extent that the Security, Assets constitute "frmancial ﬁsfﬁm@mi" atid this Deed
and the obligations of the Client under this Deed constitute 5 "securiny fnanciad
collateral arvargemeni” {in each case for the purpose of and as defined in the Financial
Collateral Arrangements {No.. 23 Regulations - 2003 {81 2003 Noo 3226)) (Mthe
Regulations™) gach-Receiver and HIF shall have the right after this Security has
become enforcesble to appropriate all or any part of that financial cotlateral W or
towards the satisthetion of the: Secored lei&.ﬁi&(&i%

For the purpose of clavse 144(k) above, the value of the fnancial collateral
appropridted shall besuch ammmt asthe Receiver or HIF reasonably defermines having
taken info account advice obtained by it from an mﬁepﬁn@;ﬁum investment: or
accountancy firm of ational standing selecied by ir

No Hability

{a}

(b

‘Weither HIF nor any Receiver or any of their respective officers or employees shall be

liable (A for any sction taken. or airy failure to take any action, in respect of all or any

partof the Security Assets or (B forany loss or dama&e wirich arises outol the exervise

or the aftempted or purported exercise of, or the failure to exercise any.of.its or his
respective powers, including, without limitation, any loss opon realisation of any
Security Asset, any loss rwufum from any ﬂmiiia‘imn 1t exnchange rates in conmection

with any purchase of currencies under clause 73 {f wrrencies), (unless such loss or

damage is caused by the gross negligence or wiliul misconduct onthe part of that
POFSON k.

Without prejudice to the generality of clause 14.5(a), weither HIF nor any Reteiver
shall be Hable, by reason of entering into possession of Security Assel, to account as

mortgagee in possession or for any loss on realisation or for arry default or pmission

for which a mnorigagee in possession maf:hz be liable.
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Protection of third parties

No person (inclading a purchaser) dealing with HIF or any Receiver or its or his agents shall
be bound or be concerned to se or enquire:

{a) whether the Secured Obligations have beconie pavable: or
(b} whether any power-which HIT or th ¢ Reogiver Is purposting 1o exercise has hecome

enercianhle o

{¢) -whether any money remains due under any document entered into between the Partisy:
or

{dy how any money paid to HIF or to the Reseiver or to any other person is to-be applied.

RECEIVER

Method of appointment

{a) HIF may not appoint a Receiver by reason only of o moraterivm being obtained, or
anything being done with aview to a moratorium being obtained, under section 1A of
the Insolvency Act [9%6.

(b} Every appointment or removil of a Receiver, ot any delegate or of any other person by
HIF pursuant to this Deed may be made in writing under the hand of any officer or

manager of HIF {subject to any reguirensent for-a court order in the removal of an
adminisirative récetver).

Removal and veplacement

HIF may from tims fo time remove any Receiver appointed by it (subject, in the case of an
administiitive receivership, to section 45 of the Insolvency Act 1986) and, whensver it may
deem appropriate, may appoint a new Receiver in the place of any Rdeeiver whose appointment
his terminated. '

Multiple Receivers

If at any time there is more than one Receiver of all or anv part of the Security Assets andior

the income of the Becurity Assets, each Receiver shall have the power fo act jointhy and/or

severally so that (unless otherwise stated in the appointment docuwment) each of them may

exercise individually alithe powers and discretions conferred on Receivers by this Deed.
Remuneration

Any Receiver shall be éntitled to remuneration for his services at a rate to be fixed by agreement
between him and HIF (or, failing such apreement, to be fixed by HIT) and the maximum rate-
specified in section 109(6) of the Act shall not apply.

Payment by Receiver

Only monies actually paid by a Receiver to HIF in relation to the Scoured Obligations shall be
capable of being applicd by HIF in discharpe of the Secured Obligations




Agent of Client

Any Receiver shall be the agent of the Client. The Client shall {subject to the Companies Act
1985 and the Insolvency Act 1986) be solely responsible for his acts and defaults and for the

payment of bis remuneration. HIF shall incur no Lability (either to the Client or to any other
person) by reason of the appointiment of 4 Recdiver or Tor any olher reasor.

POWERS OF RECEIVER

General powers

Any Receiver shall have:

fa¥.

by

(¢}

()

(&)

all the powers of HIF under this Deed:

all the powers which are conferred by the Act on morigagess in possession and
receivers appointed under the Act;

{whether or not he is an administrative recefver) all the powers which are listed in

schedule | of the Insolvency Act 1986 In relation to, and to the extent applicable to, the
Security Assets or any of theny,

in relation to any Security Asset, which he would have if he were its only. absalute:
beneficial drwier and

all powers which are-conferred by any other law conferfing power on receivers,

Additional powera

In addition to the powers referved to i clanse 16,1 (General powérs), w Receiver shall have the
following powers;

{ay

{¢)

te take possession of, collect and get-in all or any part of the Secivity Assets andior
ineame inrespect of which he was appointed;.

to manage the Security Assets and the husiness of the Client as he thinks fit;

to redeeny any security anid 1o borrow or raise any money and secure the payment-of
any money in priority to the Secuved Obligations for the purpose of the exercise of his

powers and/or defraving any costs or labilities incurred by bim in such exercise;

to sell or coneur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respeet of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act. Fixtures may be severed and sold
separately from the Real Property eontaining them, without the consent of the Client,
The consideration for any such transaction nray consist of cash, debentures or other
obligations, shares, stock or other wvaluable consideration (and the amount. of such
congideration may be dependent upon profit or turnover or be determined by & thied
party). Any such consideration may be pavable ina lump sum or by instalments spread
over such period as he thinks fit;

to alter. improve; develop, complete, construct, modify, refurbish or repairany building
of land and to complete or undertake or conour in the completion or undertaking {with

orwithout modification’y of any projest in which the Client was concerned or interested

before his appointmient (heing a'project for the alieration, improvement, development,

P
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(&)

(h}

(i}

)

(k)

()

APPLICATION OF PROCE

completion, construction, modification. refurbishment or repair of any building or
fainicd 3,

to garry oulany sale, lease or other disposal of all or amy part of the Security Assets by
conveying, transferring, assigning or leasing the same in the name of the Client and,
for that parpose, to enter inte covenants and other contractual obligations in the name:
of, and so as to bind, the Chient; -

totakeany such proceedings (in the name of the Client or otherwise) as he shall think
fit in respect of the Security Assets andfor income i respect of which be wasappointed
{including proceedings for recovery of rent or other mories in-arccars at the date of his
appoitment )

o enter into or make any such agreenient, arrangement or compromise as he shall think
fitr

to insure. and To renew any insnrances in respect of, the Security Assets as he shall
think fit {or as HIF shall divect);

to appoint and employ such managers, officers and workmien and engage such
professional advisers as he shall think fit {including. withow prejudice to the generality
of the foregoing power, 1o employ his partners and fiem):

1o form one or more Subsidiaries of the Client, and to transter to-any such subsidiary
all or any part of the Security Assets:

fo operafe any. rent review clause in respect of any Real Property in respect of which
he was appointed (orany part thereofy and to apply for any new or extended lease: and

o

{1 give validreceipts for all monies and to-do all such other things as may seem
to himoto be incidenta] or conducive to any other power vested in him or
negessary or desirable for the realisation of any Security Assel:

(ify  exercise in relation 10 ench Security Asset all such powers and rights as he

would be capable of excreising it he were the absolute beneficial owner of the
Bevurity Assets; and

(i} use the name of the Client for any of the above purposes,

% 1o

Application

All monies received, recovered or realised by HIF or any Receiver after the Security has
become enforeeable shall {subjsct to the rights and claims of any person having a security
ranking in priority 1o the Security) be applied in the following order;

{a}

first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made by HIF orany Receiver and of all remuncration due to the Recelver in
comnection with this Deed or the Security Assets:

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

thirdly. in payment of any surplus to the Client ot other person entitled to it.

4



17.2

18,

20.

20.1

Contingencies

I the Security is enforced a2 a time when no amounts are due under the any document entered
into between the Parties (including the Debt Purchase Agreement) (buf at a time when amounds

‘may become so due). HIF or.a Receiver may pay the procesds of any recoveries effected by it

IMt0 A suspense account (where it shall not rediscs the- Seﬁumdf(Hﬁﬂ.ligatim’is),
SET-OFF

{a} HIF may (but shall not be obliged to) set ofT any obligation {present, future, actual,
contingent, liquidated, unliguidated or unascertained) which is due and payable by the
Client to FUF {including under the Debt Purchase Agreement) and unpaid agdinst any
obligation {whether or not matured) owed by HIF to the Client, rezardless of the plage
ot payment, booking branch or currency of either obligation.

by If the obligations are in different currencies, HIF may convert either obligation at a
market rate of exchange or the Spot Rate of Exchange i its usual course of business
for the purpose of the set off,

{€) If either obligation is a futwre or contingent obligation or is unliguidated or
unascertained, HIF may set off in an amount estimated by it in good faith to be the
ariount of that obligation,

(4} A cettificate issued by HIF in connection with this-clause 18 of a rate or amount shall
sonclusive evidence of that fate or amount in the absence of manifest srror,

DELEGATION

HIF and any Receiver may delegate, by power of attorney (or in any sther mariner) to any

person. any right. power, authority or discretion exercisable by it under this Deed {inclnding
under clause 21y upon any terms (ineluding the power to sub-delegate) which it tnay think fit.

‘Neither HIF nor any Receiver shall be inany way liable or responsible to the Client for any loss
or libility ariging fromy any act, default, omission or misconduét on the part of any such delegate

ot sub-telegate. No such delegation shall prevent the subsequent exercise of the rights, powers,
authorities and diserctions by HIE or prevent HIF from making dny subsequent delegation of
them to some other person, and the HIT may revoke any such delegition at any fime,

FURTHER ASSURANCES

Further action

The Clignt shall. ar ity own expense, promptly take whatever action HIF or a Recsiver may
reguive for:.

(a) ereating, notifying, perfecting or protecting the Secirity Interests intended to he created
by this Deed; and

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

mehuding the execution of any transfer, convevanee, assignment or assuratice of any property
whether to HIF or to its nominees, the giving of any notice, drder or direction and the making
of any registration, which, in any such case, HIF may think expedient,
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21,

2.

232

23

Speeific security

Without prejudice ro the generality of clause 20. ] (Further action), the Client shall forthwith at
the request of HIF execute a legal morigage, charge, assignment, assignation or other security
aver aiy Security Asset which is subject 1o or intended 1o be subject to any fixed security-
created by this Deed in favour of HIF (including any arising or initended to arise pursuant io
clause b (Conversion of floating charge)in such form as HIF may require,

POWER OF ATTORNEY

The Client, by way of security, irrevoeably and severally appoints HIF, sach Receiver and any
of ity or his delegates or sub-delegates 1o be its altorney to take any action which the Client s
obliged to take under this Deed, including under-clause 20 (Fiother asswrances). “The Client
ratifies and confirms and agrees to ratify and confirm whatever any aftorney does or purports

Hordo pursnant 1o s appointinent unider this clause.

PAYMENTS
Payvments

Subject to clause 22.2 (Gross-up), all pavments to be made by the Client in respect of this Deed

whall bemade:

{a} in immediately available funds to the credit of such account as HIF may designate; and
{b) without {and free and clear of, and without any deduction for, or on account of):
(i3 any set-off or counterclaim; or

{31 except to the extent compelied by law, anv déduction or withhiolding for-or on
segountof Tas

Gross-up

IF the Client is compelted by law to make sny deduction or withholdin g frotn any sum payable.
under this Deed o HIF, the sum s¢ payable by the Client shall be increased 20 as to result in
the receipt by HIF of a net amount equal to the full amount expressed fo be payable under this
Pleed,

STAMP DUTY
The Client shall:

(a) pay all present and future stamp, registration and siimilar Taxes or charges which may
be payable. or determined 1o be pavable, in connection with the ‘exenution, delivery,
performance or enforcement of this Deed, or any judgment given in conmiection

therewithy and

{h) indemnify HIF and any Receiver on demand against any and. all costs, Tosses or
hubilities (including, without limitation, penaltiesy with respect to. or resulting from,
its delay or amission to pay any such stamp, cegistration and similar Taxes or charges,

16
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241

4.2

243

282

COSTS AND EXPENSES

Transaction and amendment SXPONEES

The Client shall promptly on demand pay to HIF the amount of ali costs, charges and expenses
(including, without Hmitation. legal fees, vatustion. accountancy and consultancy fees (and any

VAT or s‘izmiia\zﬁ’;["me:'t'lwre(m)} incurred by HIF in connection with

{2} the negotiation, preparation, printing, execuffon, registration, perféction and
completion of this Deed, the Sectrity or any document feferred to In thix Dieed; or

) any actual or proposed ameridment or extension of. or any walver or consent unider,
this [eed,

Enforcement and preservation costs

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

charges and expenses (including, {without limitation) legal fees (and any VAT orsimilar Tax

thereon)) incurred by it in connection with the enforgement, exsrcise or preservation (or the

attempied enforcement, exercise or preservation) of any of its rights under this Deed or the

Security or any document referred 1o in this Dieed {including all remuneration of the Receiver).
Default interest

Any amount demanded under clause 24.1 (Transaction and amendment expensés) or 342
(Enforcement and preservation costs) shall bear interest at the Detault Rate {both before and
after judgment) from the day on which those costs, charges or expenses were paid, incurred or
charged by the relevant person and otherwise in accordance with clanse 1.5 tDefault interest).

CURRENCIES.
Convirsion

All monies received, recovered or realised or held by FITF or any Receiver under this Deed PRy
be converted Tfrom their exisiing currency into such other currency as HIF or the Receiver
considers necessary or desirable. for the purpose of, or pending. the discharge of the Secured
Obligations-in that other currency af the Spot Rate of Exchange. References in this clause to.
currency inchude funds of that currency and HSBC may convert funds of ohe currency into
ditferent funds of the same currency. The Client shall indemnify HIF against all costs,-charges
and expenses incurred In relation to such conversion, Neither HIF nor any Receiver shall have
any liability to the Client in respect of any loss resulting from anv fluctuation in exchange rates
after any such conversion,

Carrency indemnity

Mo amount received, recovered or realised by HIF (whether under any judgment or court crder
ot in the lguidation, administration or dissolution of the Client or otherwise) shall discharge
the obligation or Hability of the Client in respect of which it was made, unless and ung] HIF
shall have received paymentin full in the curfency in which the obligation or Hability was
incurred and, to the extent that the amount of any such payment shall on actuz! conversion into
such carrency fall short of such obligation or Hability expressed in that cu reeney, HIF shall have
a further separate cavse of action against the Client and shall be entitted to enforee the Security
twrrecover the smount of the shortfall,

&
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7.

F s

27.3

7.4

INDEMNITY

The Client shallindemnify HIF, any Receiver and any attorney, agent or other person appointed
by HIF under this Deed-and HIF's officers and employees (each an "Indemnified Party™) on
demand against any. vost. loss, liability or expense {however arising) incurred by any
Tndemnified Party a8 a résult of o In connestion with: S

{a} anything done or omitted in the exercise or purpodted exercise oF the powers contained
i this Deed:

(b} the Security Assets or the use or occupation of them by any person (nicluding any
environmental-claim); or

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

MISCELLANEOUS
Appropriation and suspense acconunt

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

(b} AR monies received, recovered or realised by HIF under; or in connection with, this
Deed may at the discretion of HIF be credited n a separate interest bearing suspense
secount for so long as HIF determines:{with interest acoruing thereon at such rate, if
any, a5 HIF may determine for the account of the Client) without FIE having. any
obligation o apply such monies and interest of any part thereof in-or fowards the
discharge of any of the Secured Obligations.

Mew geconnis

I HIF receives, or is deemed to be affected by, notice, of any subsequent Security Interest
affecting any Security Asset and/or the proveeds of sale of any Security Agset, it may open &
new account oraccounts for the Client. 1 it does not open a new ascount, it shall n evertheless
be treated as if' it had done so at the time when it reccived or was deemed to have recelved such
notice. As from that time all amounts recelved, recovered or realised by HIF will be credited or
be treated as having beer credited fo the new account and will not operate to réduce any amount
of the Secured Obligations.

Changes to the Parties

{a} The Client may not assign anv of its rights under this Deed.
by HIF may.assign or transfer of grant participations in all orany part of its rights under

this. Deed "in accordance with the Debt Purchase Agreement. The . Client shatl,
immediately upon being requested 1o do so by HIT, enter into-such docunents as may
be necessary or desivable to effect snch assignment or transfer,

Memorandum and arficles

The Client cerfifies that this Deed does. not contravens any of the provisions of the
memorandum or articles of gssociation of the Client.
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28.

28.1

Tacking

(&) HIE shall perform its obligations under the Debt Purchase Agreement (including any
obligation to make available further advances).

(b This Deed secures advances aiready made and further advances to be made.
Amendments and waivers

Any provision of this Deed may be amended oirly i HIF and the Clientso agree in mmmg and
any breach of this Deed may be waived before or afier itoccurs-only if HIF so agrees in miti;ag
A waiver given or consent granted- by HIF under this Deed will be effective only if given 14
writing and then only in the instance dnd for the purpose for which it is given.

Caleulstions and certificates

A certificate of HIF specifving the amount of any Securad Obligation due from the Client
{inciuding details of any relevant caleulation thereof) shall be prima facic evidence of such

amount against the Clientin the absence of manifest error.

Waiver, rights and remedies

No failure to exercise, nor any delay inexercising, on the part of FIE, . Ay tight or remedy under

this Deed shall operate as awaiver, nor shatl any singleé or partial exercise of any right or remedy
prevent any fiirther or other exerdise, or the exercise of any other right or remedy. lhe.mg,hts
and remedies provided are cumulative and not exclusive of any rights or remedies provided by
law.

MOTICES
Serving notice on-the Client
{a) Any notice in writing by HIF to the Client under this Deed or any legal proceedings

issued in HEF's name which have to be served on the Clieat shall be given or served if
delivered or posted to the Client at:

(i3 ‘the ClHont's reigistered office: or
{iiy any address at which the Client carries on, or was last known to carry on,
business.

Such notice may also be given by facsimile transmission to the Client's number or
address notified fo HIF for communication b vy such means. It mav-also be handed
nersonally to any officer of the Client

) Any such notice or proceedings shall be considered served:
{i} if delivered, at the time of delivern; or
(i} if sent by post, o the second day following the date of posting; or
(i) if sentby facsimile transmission, at the time of transmission.

[



8.2 Serving notice on HIF

Any notice in writing by the Client to HIF under this Deed shall take effect.at the time i is
received by HIF at HIF's registered office or at such other address as HIF may give to the Clicit
in writing for this purpose, and then onil Vifarked for the attention of the department or offiger
identified with HIF's name below (or any substituie department or officer as HIF shall specify
{or this purpose),

29, BLECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile trapsmission, no eommunication to be made ander
this Treed shall be made é’j?ﬁ(‘?t?“ﬂmtéﬂh’

38, PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one another and if at any fme
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of -
any. ;umdmﬁamn neither the legality, validity or enforceability of any of the remaining
provisions nor the isﬂaiﬁy whfm} or enforceability of such provision unider the law of any
other jurisdiction will in any way be affected or impaired.

31 RELEASE

31 Upon the expiry of the Security Period (but wot otherwise) HIF shall, at the request and cost of
the Client; take whatever sction is necessary to release or re-assign (without recourse or
WAITEY ] the Security Assets from the Securily.

312 Where any discharge (whether in respect of the (.)%fﬁhgatmm of the Client or any security for
those-obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security.or oflier dispasition which is aveided or must be restored on
wmsolvency, liquidation or otherwise (without lintitation), the liabilily of the Client umder this
Preed shall continue as if the discharge or arrangement had not oceorred.. HIF may concede or
compromise any elaim that any payment, security or other disposition is liable to avoidance of
restoration.

32. COUNTERPARTS

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

33. NOTICES, GOVERNING LAW AND JURISDICTION

331 Without affecting any other lawful methad of service, any demand or notice to be made or
given by HIF to the: Client (incloding without limitation, a demand Tor payment of all or any
of the Secured Obligations) may be made or given by any manager or officer of HIF or of Ay
branch ot

{a} By letter addressed to the Client and delivered to any officer of the Client at any place,
ot sent by first-class post.to, or left at the registered office of, the Client or any place.
of business of activity of the Client last known to HIF. It sent by post it shall be
regarded as having been made or given 4t notn on the second day following the day
the letier was posted.




(b By fax or other electronic means 1o the fax number or electronic mail address of the
Client last known to HIF. It shall be regarded as having been made or given at the time
of transmission,

English law governs this Deed, #ts interpretation and any non-gontractual obligations artsing
Trom or conneeted with it

Both the Client and HIF submit to the exclusive jurisdiction of the courts of England and
Wales inrelation to all ¢laims, disputes;, differences or other matters (including ron-
contractual claims, disputes, differences or other matters) arising out of or in connection with
this Deed.

IN WITNESS of which this Deed has been duly executed by the Client as a deed and duly executed by
HIF and has been delivered on the first date specified on page 1 of this Deed.




SCHEDULE
THE CLIENT
BAKERS WASTE SERVICES LIMITED

a company registercd in England and Wales with the number 5183729

EXECUTED AS A DEED

by BAKERS WASTE SERVICTS LIMITED

acting by i B 1o Dt b e, T
g;r'im» fufl name of Divector above) Signature of Dirgctor
a Difector in the presence of: &E
£ —

. “ai f e “5’\.
Full name of witriess s ‘W *’ii =1 L

o] "
o ., M,,.,M ,w,;_
Signature of witness WA %

f

Address: 8y B IR e
Oreupation: P g p i T

oR

;!.?;;XE(_?UTEB AS A DEED

by BAKERS WASTE SERVICES LIMITED
acting by

[two directors]/ 3

fone director and the secretary] 3
; Sigratire e e ey e e

Mamie (block capitals) ...
Director

Signature e et BT -

Mame (block capitals) s
Director/Secretary

gt
Tk



Signed a5 a Deed
by

as Aftorney of
HSBC INVOICE FINANCE (UK) LIMETED
in‘the presence of:

Witness signatore!

Wame:

Occupation: Invoice Finance Official

Witness Address: Farncombe Road
Worthing, West Spssex
BNITZBW




EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION

{0y b vertifiod by the signriure o the ehairperson ol the meeting of the bowrd of Sirectors at which the resodition was
pussed )

Nane ol compiiny’ BARERS WASTE SERVICES LTD Registered nomber: 5183726
ithe Chent) :
k. The chairperson reported that dee riatice n{ the meeting fud been given and that & quoruer was THEsent.

Accordingly, the chairperson dectared the et opdi.
The chalrperson réported that the business of the meeling was to approve the Clisnl Gnlering 1008 o Fived Charge
s pen-vissting Debs and Flosting Charge o be given by the CHent fn Favowr of HSBC Invoice Fingnee i
Linuted (the "Fixed Charge on man-vesting Debts and Floathg Clarac®y,
3. The chabrrtan noded that under seotion 177 of the Comypanies Act 2006 cach direcions bad 10 declare the nature and
axtent of sy divector iredirect ntevest that directye m Ay have in the malien(s) ¢ sonsideration {o the exient that
"k or-she had not already declared that interest o the oflier diredtors. The divetors declored the following interests
(il any):
Name MNature and extent of interest

[=

The chairperson confirmed Urat, uking il decounkall interests declwed {whether hefore ot at the meeting), thire

would be a guorsm for Wi the business of the mweting unider the terms of fhe Client's articles of assochition.,
4 The Fixed Charge'on non-vesting Débits and Floating Charge was produced to the Hieeting.
Following consideration, inchiding constderation of the ferms o the Fiwed Charge.on non-vesting Debis and
Floating Charge, thetransactions conterplated by 10 and the aters reforred fo §a seclion | Ty of the Companies
-AEE2006, the mecting resolved that the Fixeyd Charge on non-vesting Debts and Floating Charge and the
transactions contemplated by 1t would promote the suecess of the Client for the: Benelic'of ts members a8 2 whole
i ferteer resedved that:
{a) Vhe terms of, and the transactions coatemplated by the Fised Charge on son-vesting Debits and Floaing

Charge and any ancillary or relnted documents:

{1} be and aie gpproved; sad

{iiy are-in accordance with and nob o contravention of Bre Ulenl's articles of assoviathon o piher

sonstitutional documents o any Juw of other obligation of the Client,

ame that the Client execute o7 sign {as appropriate) the. Fised Charge on non-vesting Debis and Floating

Cherge and any aneflbey o relatsd dicuments,
ih) Any director, or inthe sase of any dovonien: 10 b exesibad av g deed, any two diredtors or any of

director shd the company seeretary or any directorin the presense of wowilness whe allests his sienature,

hoad wre authorised W i

{it thee Fixed Uharge on nedi-vesting Diebisdng 1 Fevistinie Charge:

{ii} wny decuments required To by sipned or execated nider 5 Fined Ukarge on notiovest

it Floisting Charge, or dthorwise ancillary or reluted o the Fised Charge on non-vesting

Debts and Flosting Charge; '

L

{iii} ary docements emending, varing, novaling or gupplernenting the Fixed Clarge on non-
westing Debis ot Ploatng Charger and

{iw} i

other document thae duch signatory considers aecessary wr desivahle it rekfon tothe
d Uharge on non-vesting Debis and Floating Charge,
arid any divector is authorised o agree and approve any anendmients mads tooany

the holding of th
fel- Ady direc ised o sipn and/or dispateh or deliver all other docuinents, natices and
ceritficates o be sipned andior Sispaiched or délivered by the Chient unider or in consection with the

outing Charge and o doamy other get, mater-or tingssheor

Fixed Charge o non-vesting Diebits and F
she may deens necessary or desirabie to be done or executed in womweeetian with the financing wy be

b docitients after

_ prowided ent or the Fized Charpe on non-vesting Dl and £ toatbng Charge.
{3 A copyof {his resoluticn e endorsed an the Fhed Charge on non=vesting Debts and Floating Clhigrge.

Ty 45

Coertified uy i Lfmgj Eonpy of an Mi:at{:, of the board minutes from o ceting Held ooy (doie) R ut

RS v O o E R e and d-true copy of the reseluthin passed ot et
E‘? £
Bt
soir's signsture Chafegiersen’s name.

Diate of sigranre: ol ek 9




