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Registration of a Charge

Company name: BRAND PACKAGING SOLUTIONS LIMITED

Company number: 06931333
X61AZ11Q

Received for Electronic Filing: 01/03/2017

Details of Charge

Date of creation:  01/03/2017
Charge code: 0693 1333 0009
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: 06931333 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LUCIE FOYLE

Electronically filed document for Company Number: 06931333 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6931333

Charge code: 0693 1333 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st March 2017 and created by BRAND PACKAGING
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 1st March 2017 .

Given at Companies House, Cardiff on 2nd March 2017

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) BREAND PACKAGING SOLUTIONS LIMITED

-us the Client

~ gt -

(2) HSBC INVOICE FINANCE (WK LTD
gy HIF

FIXED CHARGE ON NON-VESTING DERTS AND FLOATING CHARGE

{for use with Agreement for the Purchase of Debis)

s,
i



THIS DEED is made on j S ﬂ‘” EM’@{& 20 i@
BETWEEN

{1} HSBC INVOIUE FINANCE (UK) LIMITED registered in ngland and Wales with the
number GU759057 (THIF" ) and

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

ITIS AGREED:
i. DEFINITIONS AND INTERPHETATION
[ Dofinitions

tthis Deed:

{2} wims defined in, or construed for the purposes.of, the Debt Purchass Aeresment (as
detined below) have the sanie meaningd when used in this Deed funless the same dre
otherwise defined in this Deed): and

{by the Tollowing terms have the following meanings:

"Act” means the Law of Property Aol 1925;

"Debt Purchase Agreement” means the agreement for the purchase of debus dated
on or before the date of this Deed end-made between (17 the Client and {2) FHE pursuant
to which HIF has agreed o miake certain recéivables purchase Tacilities available 1o the
Chenn

"Default Rate” menns, at any time, a rate of interest eguivalent wo the then prevailing
rate used to catoulate the Discounting Chargye,

"Excluded Proceeds” means all and any monies paid to a Trust Account which are
nol the proceeds of Debts;

"Non-Vesting Debts” moeans those Debts which fail to vest effectively and
absolutely in HIF pursuant to the Debt Purchase Agreement;

TParty™ means a party 1o this Deed:

"Porchased Debt" 3 Debt purchased or purporied to be purchased by HIF pursuant
to The Debl Parchase Agreedient:

"Real Property™ means all estates and inferests n frechold, leasehold and other
inimoyable property (wherever situated) now or in futuré belonging 1o the Client, or

in which the Client has an interest at any time, fogether with:

{2} all buildings and fixtures (Including trade. fxtures) avd fixed plant and
machinery at anyv- e thoreon

(I} all easements, rights and sareements-in respect thereof) and
{v) the benetit-of all covenants given in respect thereof)

fd



1.2

"

"Reeelver" means any receiver, receiver and manager or administrative recoiver
appointed by HIE under this Depd:

"Seeured Obligations' means all present and future obligations and Habilities,
{whether detual or contingent and wheéther ewed jointly or severatly orf glone or in any
dther capacity %hatxou*: of the Chent to HFP (ncluding those arising. under or
pursuant (o the Debt: F"uu_imw Agreement and indluding all monies covenanted to be

‘paid under this Deed), provided-that no oblisation or lability shall be included in the

definition of "Seeuréd Obligations" 1o the exient that, if it were so included, this
Deed (or-any part of it) would constitite unlawful financial assistance within the
meaning of sections 677 1e 680 of the Companies Act 2006;

MSecurity” means the Security Interests created by or pursuant to-this Deed;
"Security Assels” means all property and assets from time 1o time morigaged,
chavged or assigned {or cxpressed o be mortgaged. charged or assigneidy by or

pursua it for this Decd,

V"Security Interest” means any morigage, charge, trust, option, security assignment,
assignation in security, pledge, i%}pmher‘z ion, hen, retention of title, set-off right,

tracing right orany other security interest i favour of any person or any equitable

right, agreement or arrangement having the effect of conferring security;

"Security Period" means the period beginning on the date of this Deedand ending.
on the date on which:

(&) all ihe Secured Obligations have Been unconditionallv and irrevocably  paid
and discharged v folland

{by the Diebt Purchase Agreement has been terminated by HIF, according o its
ferms,

-‘“‘ipm Rate of Exchanoe” means HSBC Bank PLC's spot rate of exchange for the
purchase of acurreney with the relevant curreney i the Landon foreign eschinge
mearket ator about 11, QQam anaparticular days

"Tax" any tax. levy, impost, duty or other charge or withholding of a similar nature
(icheling any pendlly orinderest ;ﬂﬂmbh in connection with any Tatlure fo pay or any

delay in paying any of the same);

rost Account’ means o bank sceount in the Client's name, held i trast for BV, in
respeet of which HIF's officers are irrevocably appointed as-the onlv signatories

authorised to operate the account and to which the proceeds of Debts are paid, in

accordance with the terms of the Tiebt Purchase Agreement:

VAT Vilue Added Tax

Interpretation

{n}

Linlessa contrary indication appears. any reference inthis Beed o

i the "CHent™ op "HIFY shall be constived sooas th inchede 118 suceessors in
1itle, permitted assigns and permitted transferees;

(S
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2.2
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{it} "this Deed”. the "Debt. Purchase Agreement”. or any other agreement or
mstramient shall be constroed as a reference to-this Deed, the Debl Purchase.
Agreementor such other sgreement or instrument as amended, supplermernted,
extended, restated, novated and/or replaced in any manner from hmc to time
(however fundamentally and even if any of the same increases the
obligations of the Clieat of provides for further advancesy:

(itiy  Massets” includes any present and future properties, revenues and rights of
every deseniption and includes uncalled capital;

{iv) Mineluding” or "includes” means ineliding or includes without Hmitation:
{v) Recured Obligations” includes vbligations and Habilities which would be
treated as such but for the liguidation or dissolution of or simiilar event

affecting the Client;

(Wi} a provision of law is a reference 1o that provision a5 amended Or re-enacted:
aich

(vif)  the singular ineludes the plural and vice versa..
(b} References 1o clauses, paragraphs and the schédale are to be construed, unless

otherwise stated, as references to clauses, paragraphs and the schedule of this Deed
and references to this Deed hnelude the sehiedule.

:.!;

{c) Clause and schedule headingd are. for convenience only and shall not affect the
canstrustion of this Deosd.

{ch) Lach wndertaking of the CHent {othier-than a payment obligation vontgined in this
Dieed must be wm;ﬂmd with at all times during the Security Period.

{e) I HIT regsonably covsiders that an amount paid by the Clent fo PUF under the Dbt

Pirchase Agreement. is capable of being avoided or otherwise set aside on the
hq%l dmmn or mﬁnmmimfmu ﬂf ﬂu, Lh@m theﬂ E:hat amount shall not be considered to.

fawt mdt A4 Fam may mﬂ mcm:g L% sfduc‘a ment under hand,

Third party rights

A persen who is not a Party shall have no right under the Contracts (Rights of Third Parties)
Act 1989 to entorce or u};m the beneltt of any term of this Dead.

COVENANT TO PAY
Civenant to pay

The Client covenants in favour of HIF that it will pay and discharge the Secured Obligations
o timie to time - when they fall due.

Default interest
fa) Any amount which 15 not paid under this Deed when due shall bear interest (both

betore and afier judﬂmu‘ai dﬂd pavable on demand) from the due date until the date on
which such amoint is uneconditionallycand irrevocably paid and discharged in full on
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a daily basis at the rate and in the manner agreed in the document undor which such
Nt 1y mv&bfs and, in the abzence.of such agreement, at the Default Rate from
e o time,

{h Defanlt interest will acerue from ¢ ay today and will be compounded at such intervals
as LI states are appropriate.

SRANT OF SECURITY
Nature of sceurity

ANl Security Interests and dis
oy made:

asitions created or made by or pursuant to-this Deed are ¢reated

iy in favour of Mk

ey with Tull title guarantec in accordance with the Law of P reperty (Miscellaneous
Provisions) :Ae‘, LI and

fe) a5 continuing seeurity for payment of the Secured Obligations.

Qualitving floafing charge

F‘:ﬁ'ag,,mph 14 of Schedule BT 1o the insolvency Act 19806 applies 1o any floating charge
created by or pursuant to-this Deed (and each sueh floating charge is o qualifying Moating
charge for the purposes of the Insolvency Act ;QSM‘..

FIXED SECURITY

Fixed charges

The Client charges and agrees to charge wl of its present and future right, title and interest in
and i the Following assers which are ol any time owned by the Client, or in which it from
fine 1o tinve fias wn interest:

{a) by way of fixed equitable charge, cll Purchased Debrs excluding Non-Notifiable Non-
‘Jmtma Debis;

(h) by way of fied cquitable nimm, all Associated Rights relating those Purchased
Debts: c,mug:m o MIF in clause 4. ”1} above:
{c] by way of fixed equitable chargs, all Porchased Debis eomiprising Non-Motifiable

MNori-Vésting Debts;

() by way of fixed equitable charge. all Associated Rights relatir ng to those Purchased
Diebts charged o H. Finclause 4.1{¢) ahove: and

"

(e} to theexient that the Bxoluded Pl eeds are not effectively assipned under clause 4.2
Securify assignment), by way of Trst fixed char rge the Exeluded P rocends,

Security sssignment

The Client assigns and agrees to assign absolutely. (subject 1o & prm«zs-:ﬁ for reassignment on

redemption) all its present and foture right, _ﬁﬂ_ﬁ?_;‘iﬁ{i mterest in and tothe Exeluded Proceeds.

Ly



6.2

6.3

6.4

FLOATING CHARGE

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

() assets and undertaking (wherever Jocated) not othérwise effectively charged by way
of first fixed mortgage or charge or assigned pursuant to cleuse 4.1 (Fixed charges),
clause 4.2 (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 assefs in Scotland,
CONVERSION OF FLOATING CHARGE
Conversion by notice

HIF may, by written notice to the Client, convert the Roating charge created under this Deed
it a fixed charge as regards all or any of the assets of the Client specified in the notice if:

() a Termination Bvent has occurred; or

b HIF (acting reasonably) considers any Security Assets {whether br ot those specified
i the notice} to bein danger of being seized or sold under any form of distress,
attachment, execution or other legsl process or to be otherwise i jeopardy.

Small compandes

The Moating charge created under this Deod by the Ulient shall not convert into-a fixed charge

fue)

soleli by reason of o moeratorium being obtained under the inmhuxm Al 2000 {or myihmg

done with 2 view to abtaining such & moraiorinm pin respeet of the Client.

Aniomatic conversion

The Hoating charge created under this Deed shall (in addition 1o the circumstances in which
the same will oeenr under general lawy automatically convert into 2 fixed charge:

(1) i relation 1o any Security Asset which is-subjeet to a floating charge it
(1) the Client ereates {or attempts or purpoits fo-create) any Security Iiterest

(other than a Security Titerest which s permitied by the Delt Purchase
Agrectmient) on or over the relevant Secunty Asset without the prier written
cofisent of HIF; or

{ii) any third party levies or ettempts to levy any distress, exécution, attdchment
orother légal process against any such Seour ity Asset: and

(b everall Security Assets which are subject to a floating charge if an administrator 4s
appointed in respect of the Client v HIF receives notice of intention to appoint soeh
an administraior.

Partial conversion
The giving of a notice by HIF pursuant to clause 6.1 1Donversion Ay aotice} ivorelation to any

elass of assets of the Client shall tot be comstraed as 4 waiver or abandonmest of the righis 0?’
HIF to serve similar notices in réspect of any other class of assets-or of any other vight of HIF,

&
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CONTINUING SECURITY

Continuing sccurity

The Security is continuing and will extend to the ultimate balance of the Seeured Obligations
regardless of any intermediate payment or discharge in whale or in purt. This Deed-shall
remain in full force and effect.as a continuing security for the duration of the x;:mm\ Period,
Additional and separate security

This Deed is in addition 1o, without prejudice to, and shall not merge with, any other right,
remedy, gnarantee or Security Interest which FIF may at-any time hold for any Secured
Obligation,

Right to enforee

This Deed. may be enforced against the Client without FIF first having recourse to any other
right. remedy, guaranice or Scewity Interest held by oravailable to it.

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding. anything contdined in - this Deed ov implied to the contrare, the Client
s liable toobserve and perform all conditions and obligations assumed by i in relation
to the Security Assets, HIF is under no obligation to perform or Aulfilany such condition or
obligation or to make any payment in respeet of any such condition or obligation.

AUCOUNTS

NG monies at -any timie standing to the credit of any account (of any type and however

destgnated) of the Client with THF or in-which the Client has an interest (and no rights and
benehits 1 L,Edmw thereto) shall be capable of beinte assienéd to any third party.

REPRESENTATIONS

General

The Client nyikes the represeriations snd warranti eswet outin this elause. 1o HIF.
Mo Becority Hrtevests

The Security Assets.are, or when acquired will be, beneficially owned by the Client free from

any Securiry Interest mhu thas:
{a)  as ereated by this Deed: and
by as perniitied under the Dbt Purchase Agreement,

Mo avoidanee

This Deed creates the Security Interests vhich it purports to-create and is not [iable 1o be
mcm:iu [ or otherwise set aside on the liquidation or administration of the Client or otherwise.

No procecdings pending or threatened

Ne litigation, arbitration or admmwtmmc sroceeding has currently been started or theeatened
in refation to any Security Asse

ek
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Time when representations made

{u} All the representations and warra=Jies in this clause 10 are made by the CHent on the
date of this Deed and are also-deemed 1o e made by the Client oft eath date fha
Debis are Notilied under the Débt *urchase Agreemient.

(h) Bach representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reférence to the Tacts and circwmistances emmmg at the date
the representation or warcanty is deemed to be made,

UNDERTAKINGS BY THE CLIENT

Restrictions on dealing

The Client shall not do or agree to doany of the following without the prior writien consent
ol HF

{a) create of permit. to subsist any Security Interest on any Security . Assel except a
Security Interest-which is permitied under the Debt Purchase Agreement,

(b csell, transfer, lease, lend or othervise dispose of (whether by a single transaction ora
number of transactions and whether related ornot) the whole or any part of its interest
in any Seeority Asset éxcept a disposal which is peemitted under the Debt Purchase
Agrecment and the sale at full merket value of stock-in-trade in the usual course of
trading as conducted by the Client at the date of this Deed.

Segurity Assets generally

The Chent shall;

{a} permit HEF (or s designated represedtatives), on reasonable wiitien notice:

(i fccess diming normal office hours to the accounting records of the Client and.
to any documents and reccrds relat fing to the Seeurity Assets: and

i) todivspect, take extracts: from, and make phistocopies of; the saive,

and o provide {at the expense of the Clierit), such elerical aud other assistance which
HIF may reasondbly require toodo (his;

b oty HIF within 14 days cxeipt of every material notice, order. application,
requiremient -or propsal given o- miade in relation to the Security Assets by any
competent authority:

{c) if required by HIF. immediatelr provide it with a ¢opy of any notice, order,
application, requirement or pm;nnsa] referred to in clase 1LXDb) and either {A)
conmiply with such notice, ovder, : t}phm!m:} requirement. or proposal or (B) make
such objections to the same as HIV may require or approve:

{d) duly and punctually pay all rates, rents, Taxes and other outgoings owed by it in
respect of the Security Assets;
(e comply in all meterial respects with all obligations in relation 1o the Securiy Assets

wnder sny present or future laws, regubistion, . order or instriment or under any
bye-laws. reulations or requireménts of any competent authority or other approvals,
PEeences OF consents;




11.3

E‘Z!‘D

12.1

() comply with all covenants and obligations affecting the Security Assets (or theis
maAnneT 6F use )

{g) not, excepl with the prior written consent-of HIF (suéh consent vt to be unreasorably
witliheld or dﬁ,iawd) enter into wuy -onerous of restrictive obligation affeciing any
Seécurity Asset

th) provide HIF with all information which # may reasonably request in relation 1 1o the
Security Assels)

(1} ot do, cause or permit to be -ime anylhing which may in any
Jeopar dise or otherwi s profudice “he valug or mar ketability of any
make anty onilssion which has such an-eftest),

depriciate
Seeurity Asset (or

Dealings with dnd realisation of Non-Vesting Debts and Excluded Proceeds
. fae

{a) it shall only deal with Non-Vesting Debts. and the proceeds thersof and the
mwmia‘is,d Rights theretas if they wore assigned to HIF inaccordance with the Debt
Purchase Agreement,

(b The Client agrees that the Excludad Proceds shall be dealr with as 17 they were the

proceeds of Debts assigned or purportedly assigned to HIF in accordance with the
bt Purchase Agrecment,

POWER TO REMEDY

Power to reniedy

Ifat any time the Client does not u‘m‘z;ini ¢ with any of its-obligations under this Deed, HIF

[w ithout pmmd;m Lo any other rights arising as o mmu;mmc of such non-compliance) shall

b grtitled (but not bound) to reclify that a;gmui The Client irrevocably authorises TIF and

tt% mﬂﬁft‘r’s ees and agents by way of seeurty to do all things (including entering the property
Fthe Client) which are necessary or desire hle to rectify that defaulr,

Maorlgagee in possession

e exercise of the powers of HIF under this clause 12 shall not vender it liable as a
MOrtEGZec 11 PORSCEsInN.

Monivs expended

The Client shall pay to HIF on demand angr monies which are expended by HIF in eXETCISing
its posvers under this clavse 12, together with interest at the Default Rate from the date on
which those monies were ewuadad by HI™ {(both before and after judgment) and otherwise in
necordance with clawse 2.2 (Defandt intere. 1),

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Security shall hecome immediaiely enforceable upon the occurrence ofa Termination
Event,

g
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13.3

14.

14.1

14.2

14.3

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended or
extended by this Deed) shall be immediately. exercisable wpon and at any time afler the
oceurrence of any Termination Event,

Enforiement

After this Security has become: enforceable, HIF may in its-absolute discretion enforce all or
any part ot the Security in such manner ay it sees it

ENFORCEMENT OF SECURITY .

Greneral

For the purposes of all powers implied by statute, the Sccured Obligations are deemed fo have

become due and payable on the date of this Deed. Sections 93 and 103 of the Act shall not
apply to the Seeurity; The statutory powers of leasing conferied on HIF are extended so as to
authorise HIF to lease, make agreements for leases. aceept surrenders of leases and gramt

options as HIF may think fit and without the need to comply with section 99 or T04 of the

Aot
Powers of HIF

{a) At any time after the Security becomes enforeeable {or if so requested by the Client
by wrilterr notice at any time), FEF may without further notiee (unless required by
oy

{i) appoint any person {or persons) to boos recelver: receiver and mandger or
administrative receiver of all or any part of the Security Assets and/or of the:
o of the Security Assetsyand/or

{11} appoint or apply for the ;ﬁppﬂ miment of any person wha is ;rpprmnmh
qualified as adminisieator of the Client andfor

iy exercise all of any of the powers corferred on mortgagees by the Act {as
amended or extended | by this Deed) and/or alb or any of the powers which ae
conferred by this Deed on ¢ Regeiver, i each case without Tivst appointing 4
Receiveror fotwithstanding the dppointment of iy Receiver.

by HIF is notentitled to appoint a Receiver in respect of any Security Assels which are

' subject to a charge which {as created) was.a floating charge solely by reason of 4
maordtorium being obtained under the Insolvency Act 2000 (or anvthing done with a
view o ohiq:mm such-a moratoriom) in respect of the Chient.

Redemption of prior mortgages

Atany time after the Securi ity hias become criforecable, THE Ay

{a} redeem airy prior Security Interest against any Security Asset; and/or
(b) procure the transter of that Security Interest to iiselfand/or
() settle and pass the sedounts of the holder of any prior Security Tnterést wnd any

ageounts so seitled and pagsed shall be.conelusive and binding.on the Client,




14.4

4.6

All pwm!;‘mi interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the Client 1o HIT on demand.

Privileges
{a) Fach Receiver and HIF 15 entitled 1ol the rights, powers; privileges and immunilies

conferred by the Act on mortgagees and receivers when such receivers have bicen
duly a ’apmmu.{ under the Act, exceptihat section. 103 of the Act does not apply,

{1 To the extent that the Seeurity Askets constitite “Waanctal collaferal” and this Deed
and the obligations of the Clien: under this Deed constitute a "security fummm?
mffufm al arrangement” (in eack case for the purpose of and as definéd. n the
Financial Collateral Arwrangenienis (Noo 23 Regulations 2003 (51 2003 No. 32263)
cath Receiver and HIF shall have the right after this Sccurity has become enforceable
te appropriale all orany part of that financial.colateral in or towards the satisfaction

of the Secured Obligations,

fe) For the purpose of clause 14.40b) above, the value of "'!m financial collateral
appropriated shall be such amout as the Receiver or TIF re casonably determines
having taken into account advice obtained by it from an andependﬁm investment or
accountancy firm of national standing selected by it

Mo liability

(] Neither HIF nor any Receiver shall be liable {AY 1 respeet of all or any part of the
Security Assets or (B) for any logs or damage which arises oul of the exercise or the.
afternpted or purported exercise of, or the failure to exercise any of, its or his
respective powers (unless such loss or damage is caused by s or his gross neglipence
or wilful misconduct).

) Without prejudice to the generality of clause 14.5(a), neither HIF nor any Receiver

sivall be liable, by reason of entering into possession of a Security Asset, o acciunt as
e in 3’30%‘31}.%53%}!‘1 or for an’ loss on reabisation or for any defaudt or omission
rich 4 mortgagee in possession might be liable.

for w

Protection of third parties

Mo person (including a purchaser) dealing with HIF or any Receiver or its or his agents will
be concerned W enguire:

fa) whether the Secured Obligations have become payable; or

(bl whuther any power which HIF or the Recelver {s purporting to-exércise has become
gxercisable; or

fed whether any money remains due under any docwnent entered into between. the
Parties: or
[y how ainy mianey paid to HIF o1 o the Receiver is1o beapplied.
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16.1

162

ar any time there iy more than one Receiver of all <

HRECEIVER
Removal and replacement

HIF may - from time to time remove any Feceiver appointed by it (subject, in the case of an
administrative feceivership, to section 45 of the Insolvency Act 1986) and, whenever it may
deem appropriate, may appoint 8 new Receiver in (he place of any Receiver whase
appointment has lerminated.

Multiple Receivers

or any part.of the Security Assets and/or
the ‘income of the Seeurity Assets, each Receiver shall have the power toact individualty

(unless otherwise stated in the appointment document).

Remuneralion

Any Receiver shall be u;mi 1 o remuperation for his sérvices at a rate to by fixed by
agreement between him and HIF (ory failing such agreement, to be fixed by HIF).

Payment by RHecelver

Only monies dctually paid by 2 Receiver to HIF in relation to the Secured Obligations shall be

capable of being applicd by HIF in discharge of the Secured Obligations,

Agent of Chent

Any Recciver shall be the agent of thie Client. The Client shall (subject to the Companies Act
985 and the Insolveney Act 1986) be solely responsible for his acts and defaulis and for the
payment of his remuneration, FIF-shall incur nie lability (etther to the Clignt or 1o any oiher
person) by reason-of the appointiment of a Receiver or fordany other rEason,

POWERS OF RECEIVER

General powers

Any Receiver shall have:

() all the powers which are conferred by the Act on mortgagees 1 possession and
receivers appointed under the M;

(b} {whether or not he is an adminisrative receiver) all the powers which are listed in
schedule 1 of the Inselvency Act 1986 and

(o) all powers-which are conferred by any her Baw czyzﬁ:{’evt"ﬁn-,it'ﬁrf}(}'Wui‘ 5 TECEIVErs,
Additional powers

In addition to the powers referred to in clause 161 (General powers), a Receiver shall have
the following powers:

(a) toy taki pﬁwu»mn of, collect and get in all orany part of the Seourity Assets and/or
Icone in respect of whwh he was appointed,

{8y to manage the Seeority Assets and the business of the Chient as he thinks fit:




()

i<}

(e}

{h

i)

professional Aduauw as he sha'l. think it (incla
generality of the foregoing power. to'employ his partners and firk:

to redeem any seeurity and to borrow or raise any money and sccure the payment of
any mongy in priority to.the Secursd Oblgations for the purpose. ot the: nmmw m hig

'wmms and/er-defraying any costs.or linbilities Tneurred by him in such exere

to sell or coticur in selling, Teasivg or otherwise dis; posing of all or any part of the

Security Assets in respeet.of whic W he was appointed without the need o observe the

restrictions imposed by section 103 of the Act. Fixtures miay be acu‘a‘;-’ed and sold
&a;mmtm’ from the Real Property containing them, without the consent of the C Hent.

Fhe consideration forany such fransaction may consist of cash, debentures or other

obligations, shares, stock or other valuable consideration {and the amount of such
consideration may be dependent wpon profit or turnover or be determined by a third
partv). Any sucl consideration may be pavable ina lump sum or by instalments
spread over such pericd as he thinks {7t

to- alter, improve, develop, complete, construct, modily, vefurbish or repair amy
building or land and to complete or undertake or condur in the completion ar
Emﬂu‘t&i\iﬂh {with or without n‘maiihmmm} of any project in which. the ¢ l enl was
concerned or interested before his appointment (being a. project f_m the alteration,
improvement, development, completion, construction, modification. refurbishment or
repair of any building or land);

Lo carry out any sale, lease or-other disposal of all or any part of the Security Assets
by conveying. transferring, assigning or leasing the same in the name of the Client
arid, for that purpose, (0 enter into coveiants and other contractual obligations in the

naing of, and 50 as to bind, the Client:

fit i respect af the- Su—um} ff&msm -dm»d.fx;}r inctime in H.Sp.um uE wh_mh hu was
appoiited (including proceedings Tor recovery of rent or other moenies in arrears at the-
date-of his-appointmenty,

o enfer into. ot make any such agieetient, artangemcul or compromise ds he shall
‘think 1

to insure, and [0 renew any insurances norespect of, the Security Assets as ke shall

think fit (or.as FIF shiall divect):

soand workmen and engage such
ding, without prejudice to the

to appoint and employ such mabagers, offi

Lo form ane or more Subsidiaries of the Clent, and to transfer to any such subsidiary.
all or any part of the Scourity Assets;

o vperate any rent review clause fn respect of any Real Property i respect of which
he was appointed (or any part thereof) and o apply for any new or extended lease;
wnid

(i} give-valid receipts for all monies and to do.all such other things as mayv seem
to himt to be meidental or conducive toany- other pawver vested i him or
necessary or desieable for the realisation of any Secur ity Aswet




17,

'L

172

iR,

fit) exerclse in relation to each Security Asset all such powers and rights as he
would be eapable of cxercising if he were the absolute beneticial. owner of
the Securtty Assets: and

(i) use the name of the Client for any of the above purposes.,
APPLICATION OF PROCEEDS
Application
All monies received by FIF or any Recciver after the Security has become enforceable shall
{subject to the rights and claims of any person having a security mukﬁm in priovity o the
Seeurity) be applied in-the following order:
{1y Sirst, i satistaction of, or provision for, all ¢asts, charges and expenses incurred. and

payments made by HIF or any Receiver-and of all remuneration «ue to the Recehver
in connection with this Deed or the Security Assets:

1hy seeomdly, in oi towards satisfaction: of the remaining Secured Obligations; and
ey thirdly, in payment of any surplus to the Client or other person entitled o iz,

Contingencies

1 the Security s ulfma,,cd at-a time whew no amounts are doe ander any docnment entered

into between the Parties (including the Debt Purchase Agreement) {Em? n% a time when

amounts wiay bedome so dug), HIF or a Recelver may pay the proceeds of any recoveries
effecied by it intoa blocked suspense account,

SET-OFF

(2} FHF iy (B shall not b obliged 10} set off any obligation (preseént, futtre, actual,
contingent, liquidated, unliquidated or unaseertained) w Emh is due and payable by the:
Client o FI0F {u;aﬁudma under the Debt Purchase Agreement) and unpaid againstany
obimmmn {whether of not matur wd) owed by HIF to-the Clignt, réoardless of the
place of payment, Booking branch orewrency of either obligation.

)] If the obligations are in different currencies, (IF may convert either obligation at o
miarket fate of exchangs i its usus! course of business for the purpose of the set off,

(cy [ ¢ither obligation s unliquidates or unascertained, FIFE may set off in an. amouni
estimated by itin good faith to be e amount of that chiigation.

DELEGATION

Hif-and any Reveiver may delegate. by sower of attoriey {or in any other manner £} to any
persont, any right, power or discretion cercisable by it under this Deed upon any terms
(including power 1o sub-delegate) which i* may think fit. Neither HIF nor any Receiver shall
be i any way linble or responsible to the lient for atry loss or Hability arising from any act,
default, omission or misconduet on the part of any such tﬁﬁ!ug.gi}tu.ﬁr.mh-micgam.

14
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including the-execution of any transfer, conveyvance, assignment or 4ss

FURTHER ASSURANCES
Furtheér action

The Client shall. at its own expense, prompily 1ake whatever-action HIF or a Receiver may

reguire for:.

() creating, perfecting or protecting die Security Interests intended to be ereated by this
Deed; and

{by facifitating the realisation of any Scearity Asset or the exercise of any vight, power or
discretion exercisable by HIF-or sny Receiver or any of s or his delesates o sule
delegatesin respect of any Security Asset,

itance of any property
whether to HIF of 1o its nominees, the giving of any notice, order or divection and the making
of any registration, which, In-any soch case, HIF may think expedient.

Specific séeurity

Without prejudice to the generality of clavse 2001 (Further action), the Clientshall forthwith
at the request of HIF execute a legal mortgage, charge, assipnment, assignation or other

security over-any Sedurity Asset which iz subject to or intended 1o be subject to any lixed

g

seeurity created by this Deed in favowr of FIF (including any arising or intended 1o arise

pursuant te clavse & (Comversion of floatiey charge) insuch form as HIF may require.

POWER OF ATTORNEY

The Client, by way of seeurity, irrevocably. and severally appoints HIF, each Receiver and
any of ity or biy delegales or sub-delegaras to be is anomey 1o ke anyaction wiich the.
Client is obliged to take wider this Decd, including under élavse 20 ¢ rther USSHrances ).
The Client ratifies and confinms whatever any attorney does or purports to do purspant to is
appointment tnder this clavse,

i

PAYMENTS

Fasments

Subject to clause 22,2 fGroseup, -all payments o bemade by the Clent in respeet of this
Deed shall be made;

() in immediately available funds @ the eredit of such account-as HIF may designate;
sl

Ih without (and free aid elear of, and without any deduction Tor, or on account of);
i} any set-off or counterclair; or
Ly except 1o the extent compeiled by law, any deduction or withholding for or on

aceount of Tax,




[
il
i

24,

24.1

242

243

atternpted enforcement, exercise or preservation) of any of i

{aross-up

It the Client s compelled by law to mske any deduction or withholding from any UM
pavib jt.‘ under this Deed to HIE, the sum so pavable by the Client shall be increased so a5 1o
risilt Bt the receipt by HIF oFa net amount equal to-the full amount expressed 1o be payable
under this Deed.

STAMP DUTY

The Client shall:

(a) pay all present and future stanp, registration wnd similar Taxes or charges w !mi’s may
be payable, or determined 10 be pavable, in connection with the execution, delivery,
performance or enforcement of this Deed, or any mdumm given in conpection

therewiths and

(b} indemnify HIF and any Receiver on demand against any and all costs, los
liabilities {including, without limization, pena Hies) witl respect to, or resulting |
its delay or omission to pay any such stamp, registration snd similar Taxes or charges.

COSTS AND EXPENSES

Transaction and amendment expenses

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

expenses (including, without Hmitation,. "r“@::»al fees, valuation, accomntancy and comsilfancy
fees (and any VAT or similar Tax thereon) incurred By FIF in connection with:

{a) the negotiation, préparation. printing.  execntion, registration, perfection and
completion of this Deed, the Séourity or any document referred 1o in this Dieed: or

ib) any actual or proposed amendment or-extension of, or ay wanver Or consent nnder,.
this Deed,

Enforcement and preservation costs:

The Client shall promptlv on demand pay to HIF and any Receiver the amount of all costs,
charges and expenses (including, {without limitation) legal foes (and any VAT orsimilar Tax
therean)) incurred by it in connection with the enforcement, exercise or preservation (or the
its rights ander this Deed or the
Securily or any document referred fo in this Deed (including all rémuneration of the
Receiver),

Defailt interest

Any amount demanded under clause 24,1 (Framsacrion and amendment expensesi or 242
o f;ffm ement and preservation cusis) shail bear interest at the Default Rate (both befme 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 elause 2.2 (Default interest),

16
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to- the extent that fhe amount of anv -such payment shall en actual conve

CURRENCIES
Cnnversion

All monies recetved or held by HIF or any Recetver under this Deed may be converted from
their existing curcency into such other currsncy as HIF or the Receiver considers necessary or
desivable to cover the obligations and liabilities comprised in the Secured Obligations n that
ather currency at the Spot Rafe of Exchange. The Client shall indemnify HIF againstall costs,
chiarges and ekpenses incurred M velation to such conversion. Neither HIF nor any Receiver

(s
shall have any liability to the Client in respect of any loss resulting from any Buctuation in
gxphy ange rites EHQI any %L!Lh cnmuamn

Cerrency indeninity

No payment to HIF (whether under any judgment or court order or - in the louidation,
administration or dissolution of the Client or otherwise} shall discharge the obligation or
liability of the Client in respect of which it was made, unless and until HIF shall have
received payment in full i the currency in which the obligation or lability was incurred and,

son nto such.
crventey fall shortof sucl obligation or lability expressed in that currency. HIE shalf have 1

further separate cause of action againgt the Client and shall be entitled to enforee the Sceurity
to recover the amownt of the shortfall,

The Client shall indemnify. HIF, any Receiver aid any attorpey, ageot of other person
ﬁmm&zmiedhy HIF under this Deed and Hil's officers and emplovees {cach nn "Tudernified
Party") on demand sgainst any cost, loss, Lability or expense (however afising) incurred by
any Indemnified Party as a result of o in conmection with:

{a) anything done or omitted in the exercise or purported exercize of the powers
contained i this Deed; '

(k) the Secdrity Assets o the use O decupation of them by any person (including any
environmental claimy; or

(e} any breach by thie Client of wry-of its obligations wnder this Deed.
MISCELLANEOUS
Appropriation and snspense account

fal. HIF snay apply- all payments received in vespect of the Secured Obligations: in
reduction of any part of the Sscured Obligations as it thinks fit,  Anv such
appropriation shall override any appropriation by the Chient,

by Adl monies received, recovered or realised by FIF under, or in commection with, this

Doed may at the discretion of 1 be gredited (o a separate imterest bearing suspense

account f‘m* so long as HIF defermines (with interest accruing thereon at such rate, .if

amy; as FHE may nimw!mm for the aceount of the Client) without THY having any

ihﬂﬂmn to ﬁ;m]\, sucl monies and interest or any part thereof it or towards the
discharge of any of the Secured Obligations,




272

273

74

275

2745

277

Mew accounts

IFHIF receives, or is deemed to be affected by, notice, whether actual or constructive, s;‘ﬁ'f nny
subsequent Seeur ih Interest affecting amv Securi ity Asset and/ar the procecds of sale of any
Security Asset, i may open a new aceountt or abcounts for the Client. 1 it docs not. apEn a
new gceount, 1t shall ﬁemrﬁmiw* be treated as 171 had done so at the ime when it received or
was deemed fo have received such notice. As from that time all payments made to HIF will be
credited .or be treated as having been credited 1o the new aceouit and will not operate b
reduce any amount of the Secured Obligations,

Changes fo the Parties

{a} Thie Client may not assign any of 1ts rights under this Deed,
(B} HIF may assign or fransfer or grant. ;mmupmma‘a“« in-alb orany part of i rights under

this Deed in accordance with the Debt Purchase Agreement, The © lient shall,
Amemediately upon hu.m;5 requested to doso by HIF, enterinto such documents as may
‘be necessary or desirable to effect such assignment or transfior.

Memorandum and articles

The Client certifies that the Security docs not contravens any of the provisions of the
memerandum or articles of association of the Client.

Tacking

fa) HIY shall perform its abligations andes the Debt Purchase Agreement {including any
obligation to make availible further advancesy,

(b This Deed secures advances alreadsy made and Further sdvanées 1o bemade.
Amendments and waivers

Any )rr\‘a\iaim“a ol this Deed may be amended only if HIF and the Client so agree jn writing.
and any breazh of this Dieed mway-be waived betore or after it oceurs only if T F 0 agrees i
writing: A watver given or consent granted by-HIF under this Deed will be effective only 3f

given wewriting and then-only in the instance and forthe purpose forwhich it is given,

Calvilations and cortilicates

h the amount of any Sceured Obligation due from the Client
(neluding details of any relevant caleulation thum " shall be prima facie evidence of such
amourt against the Client in the absence of manifest ervor.

A certificate of HIF specifvii

=1

Waiver, rights and remedies

No failure to exercise. nor any delay in exercising, on the-part of T, any fight or remedy
ander this Deed shall operate as a waiver, nor shall any single or partial exercise of any right
or remedy - prevent amy further or other ex: 2o or e exercise of any other right or remedy.
The rights and remedies provided are cwrulative and not exclusive of any rights or remedies
provided by faw.
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NOTICES

Serving notice on the Client

{a) Any notice in writing by HIF o the Client under this Deed or my legal proceedings

igsned in-HIiF's name which have to be served on the Client shall be given. or served if
delivered or posted to the Client at:

() the Client's registered offiee; or
(i) any address. at which ﬂm Client carries on, or was last known to cany on,
business.

Such notice may also be given by facsimile fransmission o the Client's number or
address notifted 1o FIF for conimunication by such means, Tt may also be handed
personally to any officer of the Client.

(b1 Any such notice or proceedings shall beconsidered served:
1 it delivered, at the time of delivery or
(i) if sent by post, on-the second day following the date of posting; or

(i) ifsent by facsimile transmission, ut the time of transmission,

‘Serving netice on HIF

Any notice in’ u'f"'iﬁﬁﬂ by the Client to FIF wnder this Deed shall tike effect at the time if &
recéived by HIF ar HIF's registered office or at. such other address as HIF may give to the
Clhignt in writing tm tlus mimme and 11 then only if marked for the altention of the department
identified with TS name betow {or any substitute deparement or officer as HIF
shadl specify Thrthis purpose).

ELECTRONIC COMMUNICATIONS

Rave any notiet given by HIF by Tacsimile mmmr%ssm no communication to be made under
this {Ju.:d shall be made electy ﬂmm?h

PARTIAL INVALIDITY

Adlthe prov istons of this Deed are severable and distinet from ong another and i at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
ary. Jurisdiction, neither-the legality, validity or enforceability: of any of the remaining.
provisions nor the legality, miadm or enfarceability. of such provision underthe faw of any
ather jurisdiction will i any way b affectzd or impaired,

RELEASE

Upon.the expiry of the Seeurity Period (but not otherwise) HIF shall, at the request and cost
af the Client, take whatever action s neezssary to release or re-assign (without recovrse or
warranty'} the Security Assets from the Security;

18
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Where any discharge (whether in respect of the obligations of the Chent or any security for
those obligations or otherwise) is made in whole or in part orany arangement is made on the
faith of any puyment, security or other diseosition which i avoided ormust be restored on
inselveney, lquidation or stherwise (withcut limitation), the lighility of the Client under this
Deed shall continne as if the discharg ge or zrrangement had not occurred. HIF may concede or
COMProuTise any claim that any payment; szeurily or other disposition is Hable o avoidince or

restoration,

COUNTERPARTS

This Deed may be- mcwim i diny mumber of connterparts, and this hag the same effect asif
the signatures (and seals, ifany) on the countérparts werz on a single copy of this Deed,

GOVERNING LAW

This Deed is governed by English law,

IN WITNESS ol which this Deed has been duly executed by the Client asa-deed and duly executed

by

HIF

and has been deliversd on the first date specified on page -of this Dead,




SCHEDULE

THE CLIENT

BRAND PACKAGING SOLUTIONS LIM ITrO

a company registercd in England and Wales with the number

SIGNED AND DELIVERED AS A DEED
by BRAND PACKAGING SOLUTIONS LIMITED

agling by

06931333

(print full same of Direcior above)
a Direetor in-the presence of:

Full name of witness i

Stgnature of witness

Adddress:

Ceeupation:

OR
Executed s & dedd. butnot delivered until the )
first date specificd on page 2. by )
BRAND PACKAGING SOLUTIONS j
LIMITED i
by two directons or by )
)

ong directorand the secretary

Signature

Name {block capitals)

Signature

Signature of Director

|

f{% AR IR e

dﬁ’ fi U%#mﬁws B

Birector, f"wm etary

Parstant 1o a Resolution of the Board of Directors of BRAND PACKAGING SCHLUTIONS

LIMITED




COPY RESOLUTION
(T be certified by the signature of the Chairman of the meeling of the Directors at which the Resolution
Wi prrssed

I, The Chairman Feported that notice of the meeting had been given to all those persons entithed
tor receive notice and, a quoram being present, the Chalrman declared the mectingopen,

I, There was produced 10 the Board a form of {"ihe Charge™) between the Client and HISBC
Invoice Finance {UK) Lid (“HIF” 3 The terms were approved. It was agreed (hal entering inio

thie Charge by the Client would be of benefit to and in the best interests of the Clisit,

3. After giving consideration to the requitermnents set out in sections 171 ta 177 of the © @mgmnm
Act 2006, it was unanimously agreed that the entry into and execution of the Charge was. i
the commercial interest of and for the benefit of the Company and was mast fikely to

prowote the success of the Company for the benefitof its members as a whole,

4. After careful consideraticn by the directors of the terms of the Charge and of the natre  and

seale of the Habilities undertaken by the Company  under the Charge, i wag
unanimously resobved thats

{aii]

tay it was, in the good judgment of 4l the directors present, for the commereial benefit
ol the Company and was most likely to promoie the success of the Company for the
betielit of its members as a whole o enter into the Charge;

(by  the terms of and the transactions ¢ontémiplated by the Charze be approve:
(e} the Charge should be executed on behalf of the Company as 2 deed;

{dy  any two directors, or any director end the company secretacy, or gny director in the
presence of an.attesting witness (*Aathorised Signatories™) be awthorised o sxecute
and deliver the Charge as a deed for-and on behalf of the Company and that (in efther
case} the same may be a!dn ered 1o HIF with such amendinents. as the Authorised
Signatories may agrée with HI

(e} any one or-more authorised signatory (as defined in section 44(3) of the Companies Act
2006} be authorised fo approve and exécule any further documents. certifieates and
notices W be signed and/or despatched by the Company under or in connection with the
Charge; and

() acopy-ofthis resolution be endorsed onthe Charge.

Certified a true copv.of this Resolution:

\g\f} g& f&@ m«ﬁ o ﬁi"“

—
Hgrman of Meeting Print Nune of Chaimman of Meeting

&1 gmzi; are of

Nppp .N()?? tir be stgned b relutive or HEBC enmployee

oy



Signed as a Deed
by

as Attorney of

HEBC INVOICE FINANCE (UK LIMITED
in the presence of:

Wikness signatuse:

Mame:
Uecupation;

Witness Address:

)

1

)

> & ]
Steven James Fennell] )
)

)

)

)

R

e Alison Hnag

Tnvoice Finance Cifickal
Farncombe Road

Worthinmg, West Sussex
BN 2BW

]
Cad



