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Registration of a Charge

Company Name: BERN PET FOODS LIMITED
Company Number: 06821399

Received for filing in Electronic Format on the: 12/04/2022 XBIQVTBI

Details of Charge

Date of creation:  01/04/2022
Charge code: 0682 1399 0006
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAN ELLIOTT

Electronically filed document for Company Number: 06821399 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6821399

Charge code: 0682 1399 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st April 2022 and created by BERN PET FOODS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 12th April 2022 .

Given at Companies House, Cardiff on 20th April 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



{1) Bern Pet Foods Limited

Cas the Clent

- and -

¢ HSBC INVOICE FINANCE (UK) LIMITED
as HIF

FIXED CHARGE OX RON-VERTING DEBTS AND FLOATING CHARGE

{For wse with Agreement for the Porchnse of Debts)
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THIS DEED s made on  Lst April 2022

BETWEEN
B _ ICE FINA?
mmber DO7A9657 (HIF'Y, and
{Z THE COMPANY LISTED IN THE SQRFDFLE

PART OF THIS DEED (the ""Client").
IT IS AGREED:
I, DEFINITIONS AND INTERPRETATION
id Definitions

In this Deads

{0
defined below). have the same meanings wher
otherwise defined i this Deedy; and

ik the following terms have the following meaning

" Act” means the Law of Property Act 1925;

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

szTM:HEn T AND FORMING

terms defined in, or construed for the purposedq of, the Debt Purchage. Agresment (as

med i this Tieed (unless the same: are

HIF, in respect of which HIF's officers are irrevig

ably appointed as the only signatories

"Collection Aceount” means 2 bank mmum'g:1 the Clien?'s name, beld in trust for

authorised to operate the asccount and 10 whigh the procesds of Dbt are pald, i@

accordance with the terms of the Debt Purchase
"Debi Parehase Agreement™ means the agrea
Deed and made between (1) the Chient and {2} 1

make & debt purchase facility available to the Cli

“Prefault Rate” means, at any time, a 1ate of ir
rate used Lo caleuiate the Discountrng Charge:

"Exeluded Proceeds" means all and any monig
are not the procoeds of Debta;

"Non-Vesting Debis” mearis thoss Debts whic
in HIF by way of cutright sale pursuant to the |

"Farty” means a party to this Deed;

Agrestnent;
ent dated on or before the date of this
[ pursuant to which HIF has agread to

ii;

Ferest cquivalent to the then prevailing
s, pa,id. into s Collection Avcount which

t fail to vest effectivelyand
bt Parchase Agrecment;

abssolutely

"Purchased Debt™ a Debtourchased or pur;mzﬁexi o be prrehased by HIF pursuont to

fhie Debt Purchase Agreement;

"Real Property” means all estates and mti:gi:%& in {rechold, leaschold and other
i

immovable property {wherever sltunted) now o
which the Client has an interest at any time, mg;

all buildings and fixtures {’amﬁuﬁmb
machinery af any time thereon;

{ay

in futire belonging to the Cliens, of in
Fthisr with:

trade fixtures) and fixed plant and
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1.2

P

(b} all easements, rights and agreements in respect thereof: and

(r) the benefivof all covenants given in respect thereof;

"Recelver” means any receiver, receiver and manager or, if HIF is permitted by law
o appoint an adminigtrative receiver, administiative receiver appointed by HIF under
this Decd:

"Secured Obligations” means all present and future obligations and labilities
{whether present or future, actual or contingent and whether owed jointly or severally
ot alone or in any othier capacity. whatsoever) of the Client to 1IF on any account
whatsoever (including those arising under or pursuant {o the Debt Purchase Agresment,
any form of inveice discounting or factoring agreement (whether with or without
reconrse 1o the Client), asset based lending, borrowing base or inventory finance
facility or any other form of Bnapcial sccommodation. whatsoever together with all
tnonies agreed to be paid wder this Deed);

"Heeurity"” means the Security Tnterests oreated by or pursuant 1o this Deed;

"Heeurity Assets” means all property and assets from time to time mortgaped, charged
or assigned {or expressed 1o be mortgaged, charged or assigned ) by or pursuant o this.
Deed;

"Security Inferest’ moans any mortgage, charge, trust, option, seourity assignment,
assignation in security, pledge, hypothécation, lien, retention of title, set=off right,
tracing right orany other security interest in favour of any person or any équitable right,
agreement oy arrangement baving the effect of conferving security;

"Security Peviod” means the period beginping on the date of this Deed and ending on
the dateon which:

fa) all the Secured Obligationd have been vneonditiomally and frrevocably paid and
discharged in fdly and

{15} the Debt Purchase .ff‘mg?fﬂ«:11.1a;f}’at"ﬁ.&5'bem-imﬂiﬁam‘d Ty HIF, accorditig to its
torms;

"Rpet Rate of Exchange” mreans HSBOC UK Bank ple's spob rate of exchange Tor the
st of @ covrency with the relevant currency in the Loodon forzign ichange
raarioet at or about D100 on 4 parficular day,

"Pax' any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or inferest payable in connection with any failure to-pay or any
delay in paying anv of the sameh

VAT Vahie Addad Tax,

Interpretation

{a)

Unless s oontrary indication appears, any reference inthis Deed o

{i) the "Client” or "HIF” shall be construsd 5o a8 to include its stucessors in
title, pormitted assigns aad permitted transtececs;
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{11} “this Deed”, the "Debt Purchase Agleement”, or any olher agresmment of
instrumment shall be construed a3 a refeiknce to this Deed, the Debt Purchase
Agresment orsuch other agreement-or fhstrufment as amended, supplemented,
extended, restated, novated and/or replaced in-any manner from time to
time (however fundamentally and evgn if any of the same increascs the
obligations of the Client or _pmviﬁ;es_fm Further advances),

{iif) “assets” includes any present and funbre propertios, revenues and rights of
apital;

every deseription and ifcludes imcalied)

v ad “in particalar” shall be construed. as
only and shall not be construed as, nor

lerality of any preceding words;

{ivi  the words “include(s)”, “including” 8
being by way of i _iu_a,{mham or »smpémﬁx
shiall they take effect as, lmiting the g

[V} the words “offier’ and “otherwise” s}:;f | not have their meaning narrowed by
any preceding words where 2 wider conftruction is possible:

{vi) "Recured. ﬂhligﬂti@ns” Trclodes obl %ﬂigﬁs and Habilities which would be
treated as such but for the Tiguidation of Gissolution of or similar event affecting -
thie Chient;

(vily - provision of law is a reférence to-thel provision as amended or re-enacted;
and i

{vii1}  the singular ineludes the plural and vicg versa
b} References to clauses, paragraphs and the sthedule are to bé construed, uniéss
Gtherwise stated, as references to-clauses, paragiiphs and the schedule of this Deed and

references to this Deed include the schedule,

fey Clause .and schedule headings are. for mﬁvc:mianm only and. shall not affect the
eonstiuction of this Deed. '

{dy Bach undertaking of the Client {otherthian o payga_em abdi gation) contained in this Deed
nitist be complicd with at all times during the Sgeutity Period,

{e} 1 HIF reasonably considers that an ammount pail by the. Clignt to. HIF unider the Debt.
Purchase Agreerment - 15 capalile of being avpided or otherwise sel aside on the
Higuidation or adminigtration of the Clicnt, ﬂmn that amount shall not be considered to
have been trrevocably paid for the purposes ﬁf this Doeed.

{f The Parties intend. that this document shall take effect as a deed notwithstanding the
fact that a Party may onlv execute this docusmedt under hand.

Third party rights

A person who ds nota Party shall have no right L;uriu“ §§’:fﬁ Contracts (Rights of Third Parties)
Act 1999 to-enforce or enioy the benefit.of any torm @i’ his Deed.

Covenant {6 pay

The Chent covenants in favour of HIF that it will pg}? and_digcbmg& the Secured Obligations
from time o time when they fel! due.
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2.

1

2.2

[

Defanlt interest

fa) Any amount which is not paid under this Deed when due shall bear interest (both before
and after judgment and payable on demand) from the due date until the dare on which
sucl amoont 18 unconditionally and irrevocably paid and discharged in full on 2 daily
basis at the rute and in-the miagner sgroed m the document under which such wmocunt is
payable and, in the absence of such agreement, at the Defanlt Rate from tme fo time.

{by Detonlt interest will accrue from day to day and will be compounded at such intervals
-as HIF states aro appropriate,

GRANT OF SECURITY
MNature of security

ALl Secigrity Tnterests and dispositions created or made by or pursdant fo fhis Deed are-créated

or e

{a) 1n favour of HIF;.
(b} with full title guarantes; and
1<) wg continuing seeurity for payment and discharge of the Secured Gbligations.

Cualifving floating charge

Paragraph. 14-of Schedule B to the Insolvency Act 1986 shall apply to iy floating charge

created by or pursuant to this Deed.
FIXED sECURITY

Fized charpes

The

AsGeLs

ni-charges all of its present and fiture vight, title and-interest in and to the following
ek are atany hme Gwned by the Chent, orin which it from tirne 1o time-bas g interest

1

{ay by way of Tirst priority fixed charge, all Purcliased. Debts excluding Non-Notilable
Mon-Yesting Debts;

{hy by way of Dest priority Tixed charge, all Porchased Debils comprising Non-MNotifiable.
Mon=Vesting Debts:

{r} 1o the extent that the Bxehaded Proceeds are not efieetively assigﬁ'ﬁd'md@._ﬁ" elause 3.2
fSecuriry arsigrmenti, by way-of first priority fired charge the Excluded Proveeds.

Becurity sssigament

The Clignt assigns absolutely {subject fo a proviso for reassigrment onredempiion] all its
present and fidure right, tfide dnd interest in and o the Excluded Procesds.

FLOATENG CHARGE

The Uhentcharges by way of floating charge all of #s present and fatose:

{a) assets and ondertaking (wherever located) not otherwise effectively charged by way of
fivet thred midrigage or chargs or assigned pursuant fo clavse 1.1 (Fiwed vhorgesy, clause
3.2 {Security aysignmenty or any other provision of this Deed: and

RESTRICTED



.2

6.3

6.4

{b}

property and assets in Scotland.

TRUST

{whether or not nifwzctmzﬁy so charged or awmymd} heritable property and all other

I orto the extent that the assigning or charging of any Security Asset expressed to beassigned:
or charged by this Deed 1y ineffective for any reason, $he Client holds that Security Assef on-

trigst-for HIF,

CONVERSION OF FLOATING CHARGE
Conversion by notice

HIF miay, by writien notice to the Client, convert the |

into o fixed charge as regards all or any of the Securt
notice if

{a} a Terminaton Event has scourred; or
(bl HIF {acting reasonably) considers any Scourity

{ihating charge treated under this Desd

i Assers of the Client specified in the

i {whether or not'those specified

in the netice) fo bein danger of being selzed or sold under any {orm of distress,

attachment, cxecution or other legal process of

Smafl companies

The floating charge created under this Deed by the Cli h
solely by reason of a moratorivm being obtained, or |
splvency Aut 1980,

moratorium being obtained, under section 1A of the io

Awtomatic conversion

o be otherwise in jeopardy.

t shall mot convert into a fixed charge
nything being dope with 4 view to-a

The floating charge created under this Deed shall {in a9 ﬁiti an o the civcomistances in which the

garvie will ocowr under general lawhautornatically conw

{a} in relation to any Secority Asset-which is subje

tinto a fixed charge:

1o afloating charge i

(1 the Client creates (Or affempts o parpol

than'a Becurity Interest which is perm

o or over the relevant Security Assel 9

oF

any third party levies or attenypis to' ey
other legal process against 4y such ;':‘-Eé

{ii}

(b
appmnwﬁ n respect of the Client or HIF receiv
administrator. .

Partial conversion

The giving of a notice by HIF pursuant to clause 6.1 74

s to ereate) any Secwrity Interest (other
ed by the Debt Purchase Agreoment)
[t the prioe written consent of HIF;

any distress, execution, attachment o
curity Agsed and

aver all Security Assets which are subject 1o, ﬁ floating charge if an adininistrator is

s notice of mtertion to appoint suchan

oaversion by notice) in relation to any

class of assets of the Client shall not be construed as a gmi‘ver or abandonment of the fights of

HIF to serve similar notices in respeet of any oiher clas

of assets or of any other right of HIF.
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7.1

7.2

73

14,
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1.3

CONTINUING SECURITY
Continging security
The Security {5 cortinuing and will extend to the ultimate balance of the Secured Oblipations

regardless of any imtermediate payment or discharge inwhole or in part. This Deed shall remain
it full force and effect as a comtinuing security for the duration of the Secwrity Period.
Additional and separate security

This Deed is in addition te; withowt prefudice 10, and shall not merge with, any ofher right,
remedy, puarantec. or Securify. Interest which HIF may at sny time hold for any Secured
Obhgation,

Right to cnfores

This Deed may be enforced against the Client without HIF first having recourse to any other
right., rernedy, guaraniee or Security Interedt held by or avaiiable to it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstandimg doything contained in this Deed or implicd to the contrary, the Client remains
ligble-to observe and perforny all conditions and obligations assumed by itin refation to the
Security Assets. HIF isunder nd obligation ta peefom or fulfil any such condition of obligation
or to-make any payiment in respect of any such conditen or obligation.

ACCOUNTS

No monies at any tme standing w0 the credit of any account {of any type and however
destgmated) of the Client with HIF or in which the Client has an interest (and go rights and
benelils relating thereto) shall be capable of being assigned to ary third panty.
REPRESEMNTATIONS

Creneral

The Chisnt makes the represemtations and warranties set out in this clanse 1010 HIF,

Mo Security Interests

The Security Assets are, or when acquired will be, solely lepally and beneticially owned by the
Chent free from any Soourity Interest or other Interest other tharni:

(i as created by this Deed; and
(i as permitted under the Debt Purchase Agreement.

Mo aveilapee

This Deed credtes the Security Inferests which it purports to oreate and is not lable o be
avoided or sthierwive setaside on the lguidation or administration of the Client or otherwise.

“Wa proceedings pending or threatened

Wo litipation, arbitration or admosistrative procesding has Currently been started or threatened,
i velation o any Security Asset.
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10.4

11.2

Time when represeniations made

{a)

(b}

UNDERTAKINGS BY THE CLIENT
Hestriclions on dealing

The Client shall not do or agree to do any of the To
HIF:

{a)

B

Security Assets generally

The Client shall:

{a)

{h}

(<}

(e}

e of this Teed and are also deemed to be :m-

-are notified under the Diebt Purchase Agret,me}_ .

Fach representation or warranty deemed to be n
deemed to be made by reference to the facts ang,
representation or warranty is deemed 1o be mad

Al the representations and warranties in this, ciﬁm:@ 141 arg made by the Client on the

e by the Client oneach date that Diehits

ade after the date of this Dead shall be
clicinnstances existing at the date the

Howing without the prior written consent of

create.or permit to swhsist any Security Interest $u any Security Asset excepta Security

Imterest which i3 permitted wnder the Debt Purc

sell, transfer, fease, lend or othorwise dispose 1
number of rapsactions and whether related orr

ase. Agremment

“(whether by a single transaction or 4
oty thewhole or any partof ifs interest

in any Sceurity Asset except a disposal whichiis permiftted under the Debt Purchase
Agreement and the sale at full market value of gtock-in-trade in the usual course of its
day-to-day trading activitiés as conducted by the Client at the date of this Deed.

permit HIF {or its designated representatives), g reasonable written nobice

(i} access during normal office hours 1o t?éf socounting records of the Chent and
to any documents and records reldting B the Secunty Assets; and
{it) to inspect, take extracts from, and maky photocopies of, the same,.

and to provide (at the expense of the Client), md& clerical and other assistance which
HIF iy reasonably reguire 1 do this;

notify HIF within 14 days of receipt of v ﬁgy material notize, obder, application,
requiretnent of proposal given or made in rglation to the Security Assets by any
competent authority:

if required by FUF, immediately prov Tde 1w ﬁh popy of any notice, order, application,
requirement or proposal referred to in clause: 14.2(b) and either (A) comply with such
nutice, order, spplication, reguirement or pwpwsa@ or (B} make such objections to-the
same ks HIF may reguire orapprove,

duly and punctually pay all rates; rents, Taxes gmgﬁ other outpaings owed by it in respect
of the Sceurity Assets; -

cornply m-all material respocts with all obligafions in relation to the Becurity Assets
under any present or future baw, regulation, ordgr or instrunient or under any bys-laws,
regulations or requirements of any competent afithority or other approvals, Hcences or
chnserts:,
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11.3

i3

1.8

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

{g) not, except with the prioe written consent of HIF (such ¢onsent not 1o be unreasonably
withheld or delayed), enter iniv any onerous of restrictive obligation affecting any
Security Assel

(kY provide HIF with all foermation which it may reasonably request in relation to the
Security Assels;

(i) ot do, sause oF permit to be done anything which may in any way depreciate,
jeopariise or otherwise prejudice the valie or marketability of any Becurity Asset (or
make any oinission which has such an effect).

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

(a} The Client shall only deal with Non-Vesting Debts or any right, Gitle or interest inor to
thery and the proceedy thereof and the Associated Rigles thereto as 3 ey were
assigned to HIF outright and in decordance with the Debt Purchase Agrecment.

i The Client agrees that the Excluded Proceeds shall be dealt with a3 iU hey were the
proceeds of Debts assigned or purportedly. assigned 1o HIF outright and in accordance
with the Debt Purchase Agreement:

POWER TO REMIEDY

Power to remedy

I at any time the Client does not-comply with any of g obligations urder this Deed, HIF
{withoul prejudics to any other rights arising as a consequence of such non-compliance and
without further notice to the Client) shall be entitled (but not bound) to rectify tha defauli. The
Client frrevovably authorises HIF and its employess and agents by way of security to. do all
things (nclodiog entering the property of the Client) which are negessary or desirable to rectify
that defanli

Muortgagee in poysession

The exercise of the powers of HIF vnder this clause 12 shall not render it lable as 4 mortgagee
I POSBesEIoNn,

Monies expended

The Client shall pay w HIF on demand any monies which are expended by HIF m exercising
its powiers under-this clause 12, together with interest at the Default Rate from the date on-which
those monizs were expended by HIF {both Gefore and after judgment) and otherwise in
accordance with clause 1.5 (Defaull interesi),

WHEN SECURITY BECOMES ENFORCEABLE

When enlorceable

This Secwrity shall become immediately enforceable upon the vrcurrence oi’a Termination
Event. '
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14

141

14.2

Statutory powers

The power of sale and other powers conferred by e

mon 101 of the Act {as amended or

extended by this Deed) shall be hmunediately exercishble upon and at any time after the

occutrence of any Ternunation Event.

Enforcemant

After this Security has become enforceable, HIF muy ih its absolute discretion enforee all or

apy partof the Security in such manner as it sees fit.
ENFORCEMENT OF SECURITY
Geperal

For the purposes of all powers implied by statute; the S

“Beeome doe and pavable on the date of this Deed. Sectg}m 93,
not apply 1o the Security.. The sfatutory powers of leasi

to autherise HIF to lease, make agresments for leay

cnred Obligativng are deemed 1o have
103 or 100{1) of the Act shall
g conferved on HIF are-extended soas
daceept surrenders of lesses and grant

options ss HIF-may think (it and without the need to a:émgﬂy with section 99 ar 100 of the Aot

_ Powers-of HIE

{a)

written notice at any timey, HIF may, withoul

risgyedies and without notice to the Client {unle:

Atany time after the Sceurity becomes enforce:

appoint any person (Or persons) o, b

ke for if so-requested by the Client by
rejudice th-any Other of its rights. and.
s required by law):

a recelver, receiver and manager or

administrative receiver of all or any pajt of the Security Assets and/or of the

{1
income of the Securi iy Asseis; andior
{i1} appoint or apply for the appointmen!
gualified s administrator of the Clieni;
(i}

gonferred by this Deed on & Receiver,

of any person who iz appropriately.
andior

gxercise all or any of the powers -cmg'émcd on murtgagees by the Act {4s
gmended or extended by this Deed) and

‘e all or any of the powers which are
i1 each case withont Tirst appointing 2

Receiver of notwithstanding the appoindment of any Receiver, and without the

resirictions contained in sections 103 10

(1) of the Act,

ITTF is not entitled to appoint a Receiver in respect of any Bocurity Assets which are.

Toating charge solely by réason of a

mioratorium being obtiined vnder the Insolvengy Act 3{3{3{7} {or anything done with a

(b)
subject to a charge which {as croated) was 4
view to obtaining such 3 moratorium) in respey]
(&) In exercising the powers referred 1o in this cla

or dispose of all or any of the Security Assets a

of the Client.

2 14.2, HIF or any Receiver may sell
the tirmes, 10 the mamner and order, on

the terms and conditions and for the consideranpn determined by iU

Redemption of pricr rmeorigages
Mt amy time after the Secuwrity has become enforceable
{a}

(b}

redeens any prior Security Interest against any ! mumy Mz

L may:

tand/or.

procurs the ransfer of that Security Interest -i{aé faetll anilfor
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14.4

4.5

45

{e) settle and pass the accounts of the holder of any prior Security Interest and any accounts
so setthed and passed shall be conclusive and binding on the Client.

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

Privileges

(1] Each Becciver and HIF is entitled 1o all the nﬁ,i}tai powers, privileges and immunities
conferred by the Act on mortgagees and receivers when such receivers have been duly
appointed under-the Act, except that section 103 and section 109 1) of the Act do not
apily.

{br) T the extent that the Security Assets constitute. “inascial collateral” and this Deed

atrd the obligations of the Clicnt under this Deed constitute a "secwrity financial
vollateral arvangement” (in each case for the purpose of and as defmed in the Financial
Uollateral Arrangements (Mo, 27 Repulations 2003 (81 2003 No. 3226)) {"the
Regulations™) ench Recoiver and HIF shall have the right after thiy Scourity has
hecome enforceable to appropriate all or any part of that financial collateral in or
sorvards the satisfaction of the Seeured Oblipations.

() For the purpose of clawse 14.4(06) above, the value of the financial colluteral
appropriated shall be such amount as the Receiver or HIF reasopably determines having
taken into secoumt advice obtined by i from an independent investment or
acountancy- firm of niational standing selécted by it

Mo Hability

{a Neither HIF nor any Receiver ot any of their respective officets or employees shall be
tiahle (A) for any action taken, orany failure to lake any action, i respect of all or any.
part of the Security Assets or{B) for any loss or damage which arises put of the exercise
or the attempled or purported exercise of, or the failure to exercise any of, ils or his
; tive powers, including, without limitation, any loss upor realisation of iy

Securit vy-Assetany lossresulting from any foctaationin exchanee rates in connection

with any purchase of currencies under clause 25 (Currencles), {unless such loss or

darnage s cunsed by the gross neghpence or wilfil mizscondact oo the part of that
persnn g ' '

{bi Without prejudice to the generality of clause | H4.50a), netther HIF nor any Receiver
shali be Hable, by reason of entering into possession of a Security Asset, to account as
iorEgagee in pﬁsgzsgéﬁn or forany Joss on realisation or Torany default or omission
for which a miortgagee in possession might be lmble.

Protection of third pariies

Mo person {including a prrchuser) dealing with HIF or any Receivor or it8 or his apenis shall
he hound ot b concerned to see of enguire:

3 whethor the Securdd Ghligations have becore pavable) or

{b) whicther any power which HiF or the Recciver is purpotting to cxoreise hay bocome
exercisable; or

c) whether any money remains due-under any document entered inte between the Parties;
O

11
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1%}

®

Tas torminated,

I at any time there is more than one Receiver.of all or!

exercise individudily all the powers and discrétions cor

{d)
RECFIVER
Method of appointment

HIF riiay not appoint a Receiver by reason only

Y]

how any money paid to HIF or to the Receiver df

to any-other person is 1o be applicd.

of & moratorium being oblained, or

aﬂy‘thmg being done with-a view toa. maﬂtmmm teing obtained, under section 1A -of

the Insolvency Act 1986,

HIF pursuant to this Deed may be made in writing under:the hand of any officer or

manager of HIF {subject to any. requirement f
admibnistrative receiver)

Remuoval and replacement

administeative receivership, to seetion 45 of the Insol

Fvery appotntment or removal of a Receiver, of gﬂ} delegate or ofany other person by

r a court order-in the removal of an

ney -Act 1980) and, whenever it may

HIF may from time to time remove any Receiver app:gnmd by it (subject, in the case of an

desmn appropriate; may appoint 2 new Recgiver iy th gl
Multipic Reccivers

the income of the, Saaumy Assets, cach Reesiver %hai

& of any Recetver whiose appointment

iy part of e Security Assets and/or
Hae the power to got jointly and/or

severally so that {unless otherwise stated in ‘the appeitmem dosiment) each of tham may

Remuneration

rred on Receivers by this Deed.

Any Receiver shall be entitled to rémnneration for his sefivices af a rate 1o be fixed by agreement

hetween him and HIF (or, failing such agreement, to B
specified in seetion 109(6) of the Actshall netapply.

Pavment by Recelvey

fiyed by HIFY and the maximum rate

Only monies actuaily paid by a Receiver to HHEF in i*c?ata{m to the Secured Obligations shall be

capable of being applied by HIF in discharge of the Sec
Agent of Client

Any Receiver shall be the agent of the Client. The ﬂii&%

ired Obligations,

nt shall (subject to the Compandes Aut

1985 and the Insolveney Act 1986) be solely vesponsin
payment of his remunerition, TUF shall incur no liabil
person) by reason of the appointment of a Receiver or f;

POWERS OF RECEIVER
eneral powers
Advy- Roveiver shall have:

{2 all the powers of HIF under this Deed;

= for his acts and defaults and tiow the
ty {sither to the Client or 1o any other
r any other reason.

RESTRICTED
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16.2

fe)

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

(wheiher or nothe is an adminigtrative roeciver) all- the powers which are listed in
schedule 1 of the Insolvency Aot 1086 3 relation to, and to the extent applicableto, the

Security Assets or any of them;

in velation fo any Svourlty Asset, which he-would have if he were ity only gbsalute
wenelivial vwner; and

all powers which are conferred by any other low conferting power on redoivers,

Additional powers

fr addition to the powers referred to in clause 16,1 (General powers), a Receiver shall have thie

{a})

(d)

()

fpllowing powers:

to take possession of, colleet and getin all.or any part of the Security Assets and/or
incone i respent M.\M‘ud‘s he was appointed;

o manage the Security Assets and the busingss of the Client ds he (unks 11

0 redeem any security and to bormew or raise any money and secure the payment of
any money i priorify 1o the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or lshilites incurred by him in such exercise;

1o sell or concur m selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to ohserve the
restrichions nposed by section 103 of the Act. Fixtures muay be severed and sold
sepurately from the Real Property containing thewm, without the consent of the Client.
The consideration for any such transaction may consist of cash, debentures or other
ohligations, shares, stock or other valuable consideration {and the ammount of such
comsideration may he dh{ﬁﬁﬁd&ﬁt upon profit or furnover or be delermined by o third
partyd. Aoy such eonsideration may be payable o a hunp swm or by instalments spread
pver sueh poriod ay-he thinks A

to alver, improve, develop, complete, constritel, modify, refurbish o repair any building
or Jand and o complete or undertake or coricur in the completion o widertaking (with

o without madification} of any projuct in which the Client was concerned or interested

before liy appointment (being o project for the dlieration, improvement, development,
cotmpletion, construction, modification, refurbishment or repair of 4ny bullding or
Tandh

Lo caiTy out any sale, lease or other disposal of all or any part of the Security Assets by
eonveying, ransferting, assigning or leasing the same in the name ol the Clien Lmd
for that purpese, to enter into covenants and other contractuel obligations in the name
ol and §o as to bind, the Client,

ary such procesdings Cin the name of the Chent or otherwise) as he shall think
pect of the Becurity Assets and/or income in regpeet of which he was appointed
(incliading procecdings. for recovery of renf or other MO I ArTears gt the date of his
appointomenty;

to enterinto or make sny such agreement, arrangement or compromise as he shall think
fit:

13
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APPLICATION OF PROCEEDS
Application
All monies received, recovered or realized by HIF o

become enforceable shall (siliject to the rights and ol
‘ranking in priority to the Seourity) be applied in the Toll

o Tormy one of wore Subsidiaries of the (

o operafe any rent review clause in respect of
e was appointed {or any part thereod) and to o

to Insure, and fo renew any SUrances in :c—:%p
think fit {or as HIF shall dirget};

1 of, the Security Assels as he shall

1o appoint and employ such managers, offid

professional advisers as he shall think fit {inclo

of the foregoing power, to employ his parmers &

k:cm
ali vr any part of the Security Assits;

rs and workmen and engage such
gz, without prejudice to the generality
id firmy;

and to transfer th any such subsdiary

ny Real Property in respect of which
Ly for any new of extended lease; and

do-all such other things as.may seem
o oany other power vested in him or

set all such powers and rights as he
e the absolute beneticial owner of the

o
{1} ~give valid receipts for all monies and t'
o him to be incidental or conducive
necessary or desirable for the mahsaﬂg_ of any Security Asset;
i) exereise in-relation to sach Security A
would be capable of exercising if he we
Security Asscts, and
(i) use the name of the Client for any of thg above purposes.

any Receiver after the Sccurity has
iz af any person having a security
ITEE DEder

)] Sivse, in satisfaction of, or provision fory all cosfs, charges and expenases incurred, and
payments made by HIF or any Receiver and of gl remunerstion due to the Recelver in
connection with this Deed or the Security Assets;

e} secondly, in or towards satisfaction of the remaiping Secured Obligations; and

(e} thirdly, in payment of any surplus to the Client pr other person entitled o it

Contingencies

if the Security s enforced 9 afime when no dmmmiq atle due under the any document entered

into between the Parties (including the Debt Purchase Al
may become 50 duey, HIF or a Receiver may pay the pr

proement) {but at a time when amounts
coeds of any recoveries effceted by it

into 4 suspense account (where it shall not reduce the Sgoured Obligations),

BET-OFF

{a}

HIF may. {but shall not be obliged to) set off 4
contingent, liguidated, inliquidated or unascert
Client to HIF (including under the Debt Purcha
obligation (whether or not matured) owed by |
of payment, booking branch or gurrency of eith

ny. obligation (present, fidure, actual,
ined) whichis due and payable by the
o Agreement) and unpaid against any
to the Client, regirdless of the place
v abligation,

RESTRICTED

14




1%

20,

201

.2

(b It the obligations are in different currencies, HIF may convert either obligation at a
mariket rate of exchange or the Spot Rate of Exchangs in its usuval course of besiness
for the purpose of the set off

{cy Af either obligation 5 & Tutere or confingent obligation or s unliguidated or
urigscertained, HIF may set off in an amount estimated by it in good faith 1o be the

amount of that obligation.

(<) A cedificate issued by HIF in connectibn with this clanse 18 of ' rate or amount shall
zonchisive evidence of that rate or amournt In the ahsence of manifest éror.

DELEGATION

HIF and any Receiver may delegate, by power of attorney {or in any other manner) to any

person. any fight, power, atthority ordiscrefion exercisable by it under this Deed (including

under efanse 21} upon.any terms (inchiding the power fo sub-defegate] wiiich it may think fit.
Meithor HIF nor any Receiver shall be in any way liable or responsible to the Client for any loss
or lability ansing from any act, defanlt, omission or miscenduct on the part of any such delegzate.
ur sub~delegate. No such delegation shall prevent the subsequent exercise of the rights, povers,
austharities and discretions by HIF or prevent HIF from making any-subsequent delegation of

thern fo some other person, and the HIF may revoke any such delegation at any time,

FURTHER ASSURANCES
Farther action

The Client shall, ot Its own expense, promplly take whatever action HIF or i Receiver miay

regure fun

.

{a) creating, notifying, perfecting or protecting the Security Interests intended to be created.

by 1this Beed; and.

(b}

fing the realisation of any Security Assel or the exercise ofany right, power or
diserction exercisable by HIF or any Receiver or any of its or his delegutes or sub-
delegates 1o respect of any Security Ahmi,

mcluding the execution of any transfor, convevance, assignmient or assurance of any property
whether o HIF or 1o its nominess, the giving of any notice, order or direction and the making.
of any registration, which, o any such case, HIF may think-oxpedient.

Specific security

Without prejudice to the generality oficlause 2001 (Further action), the Clicot shall forthwith at

the rmg‘nm! of HIF executc a kg@% miorigage, churge, assignitent; assighation or gther security

over any Sccarity Asser which is. subject o or intended 1o -be subject 1o any fited security

created by this Deed in favour of HIF (including any arising or intended to arise pnrsnant-ro
clavse 6 (lonviersion of ﬂaaimg chargw) in such foravas HIF may require.

POWER OF ATTORNEY

The Client, by way o seeority, irrevocably and severally appoints HIF, each Receiver and any
ni_m or his delegates or sub-delegates to be its attorney to take any action which the Client 1s:
obliged o take under this Deed, including under clause 20 (Further agsurances). The Client
fatifies und confinms and agrees to ratify. and confirm whatever any attorey does or purporis
to-do pursuant o its appointment under this clause,
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4.

4.1

PAYMENTS
Fayments

Subject toclause 22
shiall be made:

(] in fmmediately available fuads to the credit of &
(B without (and free-and clear of, and without am}%
{1} any set-off or counderelaim; oy

{1} except to the extent compelied by Taw,
aceount of Tax.
{Fross-up

If the Client is compelled by law to make any deductior

2 {Gross-up), all payments to be miatle by the Client in respect of this Deed

toh accosmtas HIF may designate; and

Hoduction for, or on acoount of )

iy deduction or withholding for or on

or withhalding from any sum payable.

under this Deed to HIF, the sum so pavable by the L1 ﬁt'sh'ﬁﬂ. be ivcreased soas o resolt in

the receipt by FIF of a net amount equal to the full ams
Dized.

STAMT DUTY

The Client shall:

{a)
be payable, of determined to b payable, in ¢o
performance or enforcement of this Deed, of
therewith; and -
() indemnify HIF and any Receiver on demand

mt expresscd o be payable uoder this

pay all present and future stamp, mglai;ﬁlmn ané stmdlar Taxes or charges which may

nnection with the execution; delivery,
anyjudement given in counecton

againsl any and all costs, losses o

lighilities {including; without Hmitation, -pan_a]}ées} with respest to. or resulting from,

its delay or omission o pay any such stamp, e
COSTS AND EXPENSES
Transaction apd amendment expenses

The Client shall prompily oit demand pay to HIF the an

istration and sioilir Taxes or charges.

supt of all costs, charges and sxpenses

{including, without limitation, legal fees, valuation; acefuntancy snd consultancy fees (and any

VAT ar similar Tax thereond) incurred by HIF in-conne

(a} preparation, prinfing, exe

the nepotiation,

srion withs

wtion, repistration, parfection and

completion of this Deed, the Security or any émumeni referred to in this Deed; or

(b}
his Deed,

Enforvement and preservation costs

charges and expenses {:mludmg (withoit Timitation) |

ary achual or proposed amendment oF mimamn of, of any walver Or .consent under,

gal fees {and any VAT or similar Tax

The Clizsd shall promptly on démdnd pay to HIF il gny Regeiver the amount of all costs,

thercon}) incurred by it in connection with the enforce

ment, exercise or preservation (or the
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4.3

28,1

26,

attemnptod enforcement, exercise or preservation) of any of its rights under this Deed or the
SECUrEY or any d imutmm referred to in this Deed (including all remuneration of the Receivir),

Default inferest

Any amount demanded under ¢lavse 240 (Transaction and amendment expenses) or 243
(Enforcement and preservation-costs) shall bear interest af the Default Rafe {both before and

afler judgmient) frony the day on which those costs, charges or encpennes were paid, incurred or
-L}mgzi_ by the relevant person and otherwise | in accordance with clause 1.5 fDefoult interest).

CURRENCIES

Conversion

All monies received, recovered of realived or held by TIF or any Recetver under this Deed may
be converted from fleir existing currency into such othet currency as HIF or the Receiver
considers necessary or destrable for the purpose of, or pending, the ﬁi&ghmgs_n of the Secured

‘Ubligations in that ofher currency at the Spot Rate of Exchange, References in this clause to
curreney melude Tunds of that o ency and HSBC may convert funds of one CUITEnLY iito

different funds of the same curreney. The Chent shall indemmnify HIF againgt all costs, charges

i expensos lmurrm"l i relation to such conversion. MNetther HIF nor any Receiver shall have

any lability to the Client i respect of any loss resulting from any fluctuation in LKLhdﬂw(’f rates

alfter any such conversion,

Curréncy indemnity

Mo amount received, recovered or realised by HIF (whether under any judgment or court order
orin the Hguidation, adminisiration or dissolution of the Client ur otherwise) shall discharge
the obl ligation or lisbility of the Client in respect of which it was made, unless and until HIF
shall have received pavment in full in the aurency in which the obligation or lability was
metrred and, to the extent that the amount of any such payment shall on actual conversion into.
such currency fall short of such obligation or liability expressed in that curreney, TIT shall have
a further separste cause of action against the Client and shall be entitled to enforce the Security
o resover the armount of the shortfall,

INDEMNITY

The Client shall fndeninify 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™) o
demand against any cost, loss, lability of expénse (however arising) incurred by any.
Indemuified Party as g result of or fn conpection with:

{2} anytiing done or omitted in the exercise or purported exercise of the powers contained

in this Teed;

() the Security Assets or the use or occupation of them by any person (neluding any
envireienta Emms o

el any breach by the Client of anv ol s obligations under this Doed.
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7.2

273

14

215

276

‘be treated as i€ it had done so at the time when 1€ receives

MISCELLANEOUS

Appropriation. and suspense account

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

(b} All monies received, recovered or redlised by BIF under, or iy connection with, this
Dreed may at the discretion of HIF be eredited i o separate interest beating suspense
account for so long as HIF detenmines (with inferest-accruing thereon at such rate, §f
any, as HIF may determine for the sccount of the Client) without HIF having any
obligation to apply. such monies and interest gr any part theres! m.or towards. the
discharge of any.of the Secured Obligations,

Mew aecountis

¥ HIF receives,. or is deemed to be affected by, noticg, of any subsequent Security Interest
affecting any Secutity Asset and/or the procecds of salif of any Becurity Asset, ity open a
new acoount or accounts for the Client, If it does not ofen & new sceount, it shall nevertheless
o was deemed 1o have received guch

notice. Ag from that time all amounts received, recovers or realised by HIF will be credited or

e treated as having been credited to the new sccount ang will net operate to reduce any amount

of the Secured Obligations.
Changes to the Farties

{a) The Clignt may not assign any of its.rights under this Deed.

e HIF may assign or ransfer or grant partici pﬁ‘h%ﬁ% fall or any part of 8 rights under
this Desd in accordance with the Debt Purfhase Agreement, The Chent shall,
immiediately upon being reguested to do soby §UIF, enter into such documents as may
bé ngcessary or desirable to effect such assignment o7 frangier,

Bemorandum and aeticles

The Client certifies that this Deed does noet contgvene any of the provisions of the
memorandum or articles of association of the Client,

Tacking
(i HI¥F shall perform.its obligations undet the Didbt Purchase Agreement (inchuding any

obligation to moalke available further advances),
i Thiz Deed secures advances already made and Further advances to be made.,

Arnendments and walvers

Aryy provision of thiz Deed may be amended only P HIF and the Client so-agres in writing and
any breach of this Deed may be waived before or after ifocours only ifHIF so agrees in writing:
A waiver given or consent granted by HIF under this Deed will be effective.onlv if given in
writing and then only in the instance and for the purpoge for which it is given.

18
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17.8

24,

18.1

it

.

Calcuiationy and certificates

A vertificate of HIF specifying the amount of any Secured Obligation due from the Cliont

{imcluding dewails of any relevant calculation thereofy shall be prima facie evidence of such
amonntapainst the Client in the absence of manifest error,

Waiver, righis and romedies

No foilure fo exercise, novany delay in exercising, on the part of HIF, any right or remedy under
this Deed shall operate ag-a waiver, nor shall any single or partial exereise of any right or remedy
prevent dny further or other exércise, or the exercise of any other right or remedy.  The rights
and remedies provided are cumulative aud not exclusive of any rights or remedies provided by
Lo,

NOTICES
Sewiﬁg- natice on the Clent
{a) Ay notice i writing by HIF to the Client under this Deed or any legal proceadings

issuid in HIF's name which have to be served oo the Clientshall be given on seived 1f
delivered or posted tothe Chent at;

i the Client's registered office; or
{ii} cany address at which the Client carries on, or was last known to cary o,

business,

Such notice may -also be given by facsimile transmission to the Client's number or
address natified o FIF for communication by such means. 1t may alst be hamded
personally to any officer of the Client.

{b) Auy such notice o procesdings shall be comsidered served:
{1} if delivered, at the time of delivery; or’
{11} if'sent by post.on the second day following the diw of posting; or

(i) if send by Facsimile fransmission, st the Hme of transmission.

Serving nofice on HIF

received by HIF st HIF's registered office or st such other address as HIF may give w the Client
inwriting for thes purpose, and then only if marked for the attersion of the department or officer
identified with HIF's name below (orany substitute deparoment or-officer as HUF shall spedify
for this purpose).

ELECTRONIC COMMUNICATIONS

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

this [reed shall be made electronically.

PARTIAL INVALIDITY

AlL the provigions of this Deed are severable-and distinet from one another and 38t any dme

any provision igor becomwes illegal, invalid or unenforceable i any respect under any-law. of

1o
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IN WITNESS of which this Desd hias been duly executed by !
HIF and hes been delivered on the first date specified on page ||

ary jurisdiction, neither the legality, validity or 'etggm*mability of any of the remaining

provisions nov the legality, validity or enforceability
other junsdiction will in any way be affected or imp’mz

RELEASE

Upaon the expiry of the Security Peried {buf not otherwi

such provision under the law of any
<8

o) HIF shall, at the request and cost of

the Client, take whatever action is necessary to rele ehse or re-assign {without recourse or

wafranty} the Security Assets-from the Secuority.

Where any discharge {whether in respect of the mﬂigaizns ot the Client or any seourity for

thase obligations or otherwise) is made inwhole orin
faith of any payinent, security of other disposition whi

mut or any wtangement i made on the

15 avoided or must be restored o

Tieed shall continue as if the discharge or myangement
CONTPrOmIse any claim that any payinent, secirity or of
restoration. .

insolvency, liguidation or otherwige (without. Emmzmmg

COUNTERPARTS

e Hability of the Client under thiz
ad not ocenrred, HIF may concede or
er disposition is liable to avoidance or

This Deed may be executed 1n any number of wuntemgﬂs and this has the same effect as it

the signatures (and seals, I any) o the counterparts wi

e onva single copy of this Deed.

KOTICES, GOVERNING LAW AND JURISDICTHON

Without affecting any ather lawiol method of serviee, ahy demand or notice to be made or

given by HIF 1o the Client (including without limitation]

a dermand for payment of all orany

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

branch of it

By'Eetmf-addressﬁd to the Client and deliversd ’ﬁ) any officer of the Client at any-place
&

ared office of, the Client or any place

oto THOF. T sent by post.it shall be

regarded as having been made or given at poog on the second. day fotlowing the day

{a) : ‘
or sént by Tirst-class post 1o, or lefl at the rep
of business or activity of the Client last knoy
the letter was posted.

(b

Client last known to FOF. Tt shall be mgmdaﬁ a
of transmission.

By fax or other electronic means to the fix nmnhcr or electronic mail address of the

having been made br given at the time

English law governs this Deed, ils inferprotation and any non-contractual obligations arising

from or comnected with 1.

Buth the Client and HIF submit to the exclusive jurisdi
Wales in relation to.all claims, disputes, differences or )

tion of the courts of England and
ther matters {incloding non-

comtractual claims, disputes, differences or other mattes) arising out of or in connection with

thiz Dead.

}E Client aw s deed awd duly execuled by

o this Dead,
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SUHEDULE
THECLIENT
Bern Pet Foods Limdted

acompaity registerad in England and Wales with the number 06821354

EXECUTED AN A DEED

by Bern Pet Foods L imited

Signature
MName (block capitals) Lolin Rodger

A Director in the presence off

Sipnature

Name (block N Wensley

capitals)

OIRECTOR
Mcdddress
Crecupiation Tirector
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Signed us a Deed
By

Richard Corthine
as Aftorney of

HEBC INVOICE FINARNCE (UK) LIMITED
in the presgnce oft

Witness signature;

Name: Trudie Alison Ridgley

Cecupation: Invoice Finance Official

Witness Addreis:
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