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Registration of a Charge

Company name: BESPOKE AUTO TECHNOLOGY LIMITED
Company number: 06976806

X656CNZE

Received for Electronic Filing: 26/04/2017

Details of Charge

Date of creation:  26/04/2017
Charge code: 0697 6806 0001
Persons entitled: HSBC INVOICE FINANCE (UK) L:TD
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: 06976806 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KELLY PILCHER

Electronically filed document for Company Number: 06976806 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6976806

Charge code: 0697 6806 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 26th April 2017 and created by BESPOKE AUTO

TECHNOLOGY LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 26th April 2017 .

Given at Companies House, Cardiff on 27th April 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



{1} Bespoke Auto Technology Ltd

a5 the Client

~ e -

{2) HSBC INVOICE FINANCE (UK LTD

as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(for use with Agreement for the Purchase of Debis)




THIS DEED is made on 2007

BETWEEN

(1 HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
number 10739657 ("HIF Y and

{2y THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
FART OF THIS DEED {the "CUlient™).

ITIS AGREED:
1. DEFINITIONS AND INTERPRETATION
1 Definitions

brethis Doed:

eerment {as

{a) terms defined in, or construed for the purposes ofl the Debt Purchase Agr
s the same are

defined below) have the same meanings when used in this Deed (unless

otherwise defined in this Deedizand
) the following terms have the following meanings:
ARt means the Law of Property Act 1925:

"Drebt Purchase Agreement” means the agreentent Ffor the purchase ot debts dated on
or before the date of this Deed and made between (17 the Clhient and {2) HIF pursuant o
wlhitch HIF has agreed to make certain receivables purchase facilities available 1o the
Clhient

"Defanls Rate" means, at any time, a vate of inderest equivalent to the then prevailing
rate used to-calenlote the Biseounting Charge:

"Excluded Proceeds™ means all and any nwnes paid toa Trost Accdunt which are
not the proceeds. of Debts:

"Non-Yesting Debts™ means those Debits which fail to vest effectively-and absolutely
i HHF pursuant to the Debt Purchase Apreemient;

"Party’ means a party o this Dead:

"Purchased Deb("" g Debt purchased or purported 1o be purchased by HITF pursuant to
the Debt Porchase Agreement;

"Real Property” means all estates and interests in freehold, leasehold and other
immovable property (wherever situated) now or in future belonging to the Client. or in
which the Cliens his fn interest at qoy timey tWgether sithn

{a) all buildings and fixtures (ncluding trade fixtures) and fixed plant and
machinery abany tme thereons

(b} all easenternits, rights and agreements in respect thereofs and
{c) the benefivof all covenants given in respect thereof




1.2

"Recetver™ means any receiver, receiver and manager or administrative receiver
appointed by HIF under this Deed;

"Secured Obligations” means all present and furere obligations and liabilities
{whether aetual or contingent and whetlier owed jointly or sevérally or alone or i anv
other capacity whatsoever) of the Client o HIF (including those arising umder or
pursuant o the Debi Purchase Agreement and mchuding all wonies covenanted io be
praied 5 I’Je:ui} rovided that no obligation or Habi iz{} shall ke mcluded W the
definition of "Secured ()hlagaﬁ;m ns' 0 the extent that, iF i were s0 included, this Deed
{orany part of it would constitute uslawtul financial assistance within the meaniog of

sections 677 fo 680 of the © ompanies Act 2006;

Usecurity' méans the Security Interests ereated by or pirseant to this Deed:

"Security Assets" moeans all property and asseis from time wimw mortgaged, charged
ar assigned (orexpressed to be mortgaged, charvged or assigned) By or pursuant to this
Dieed:

UEecurity Interest™ means any mortgage, charge, trust, option. security assignment,
assignation in securiy, plediee, hypothec sation, lien, retention of title, set-nff riglit,

tracing right or any othersecurity interest in favour of any persan or any equitable right,

agreement or armngement having e effect of conferring security;

"Security Peviod” meansthe period b be ginning on-the date of this Deed and ending on
the date on whichy

fal all the Secured Obligations have been wncondiionally and trvevocably paid and
discharged in full: wind

{hy the. Debt Purchase Agreement has been terminated by HIF, according to its
R Fr M

“Spot Rate-of Exchange™ means HSBC Bank PLE's spot rate of éxchange tor the
purchise of @ urrency, with the relevant cireney o ihe London foreign exchange

market at or about 1 1.00am on a particular day:

TTax iy e, levys impost, daty or other ehiarge o withholding of & similar nature

{including any penalty o intgrest pavable In connection with-any filire o pay or any
detay in paving any of the same):

"Trust kumznt” eans a bank account in the Client's name, held i feost for HIF, i
respect of which HIFs. officers are irrevoeably appointed as the only signatories
authorised to operate the account and 1o which the proceeds of Trebts are paid, in
aceordance with the termsof the Dely Purchase Agrreenrent;

YA Y alue Adided Tax

fnterprefation

)

Linless acontrary tndication appears, any veference in this Deed to
1) the Y Chent” or "HIF" shall be construed so-as to include s successorg iy

title, permitie ?l assigns and permwitted transferees:

Bk



1.3

2.1

{11} “this Deed”. the "Debt Purchase Agreement”, or any other agreement or
instrument shall be construed as a veference o this Deed, the Dbt Purchiase
Agreginent or such otheragreement or instrument as amebided, supplemented,
extended. restated, novated andior replaced in any manner from lime o
time  (however Tundamentally and even i any of the same increases the
abligations of the Client or provides for further advancesy:

{iii) Toggets” inclodes dany presentdnd fofieg properties, revenues amd rights of
every deseription and fnc zalled capital:

(v Vineluding™ or "includes”™ means including oiSneludes without Tmitation;
(v} "Secnred Obligations™ includes obligations and Habilifies which woul hL

treated as such but for the hguidation o dissolution of brsinilar event aﬂegi
the Client:

(vt} & provision of law 14 o reference to that provision as amended or re-tnacted:
and

(viiy  thesingular includes the plural and Viee versa.
{h) References to clauses. paragraphs and the scbedule are o be construsil, wrless

otherwise stated, as references o clauses, paragraphs and the sehedule of this Deed and
references to this Deed include the schedule.

(o} Clause and schedule headings are for convenience only and shall not affect the
constroction of ths Deed,

{d) Fach undertaking ofthe ﬁ%em {other than a pavment obligation) contained in this Deed
must be complied with at all tines during the Secur ity Period.

{€) IF HIF reasonably considers that anc-aitount paid by the Chent o HIF under the Deh
Purchase Agmﬂmam is capable of being avowled or otherwise set aside on the
tigquidation or administration of the Client, then that amoeunt shall not be considered to
have been irrevdicably paid for the purposes of this Deed.

{1} The Partics intend that this document shall take effect as’'a deed notwithistanding the

fact that a Party may only execute this document vnder hand.
Thivd party vights

A person who is not a Party shall have noright under the Contracts (Rights of Third Parties)
Aet 19499 1o enforee or enjoy the benefit of any term of this Deed.

COVENANT TO PAY
Covenani to pay

The Client covenants ity favour of HIF that it will pay and discharge the Secured Obligations
From Gime 1o Gmg when they fall doe.

Prefausli interest

{a} Any amount which:is pet paid under this Deed when due shall bear interest (hath befuore
and affer judgmentand pavable on demand) o the due dite antl the date on which
steh amoimt is unconditionally and irrevocably paid and discharged in full on g daily




4.1

4.2

h

basis at the rate and in the manner agreed in the document under which such amount is
pavable and, i the absence of such agreement, at the Defaoll Rate from time to time.

by Defaultinterest will acerue from day to day and will be compounded-at such intervals
as HIT states-are uppropiiate.

GRANT OF SECURITY

Nature of security

A Security Interesty and dispositions ereated or mdde by or pursaant 1o this Deed are created
ar made:

fay ir faveur of HIF;

(br with Tull tide guarantee in apcordance with the Law of Propeny (Miscellaneous
Provisionsy Act 19947 and

te) as continuing security for pavment of the Seowred Obligations,

Cuafilyving floating charge

Paragraph 14 of Schedule BT to the Insotvency Act 1986 applies to any floating charge ereated
by or pursuant o this Deed (and each such floating charge 50 qualifving floating charge for

the purposes of the Insolvency Act 19861

FIXED SECURITY
¥ived charges
The Client charges snd agrees to ¢harge allof its present and foture right. title and intersstin

and to the following assets which are at any time ownd by the Client, or i which it from time
to time has an interest:

{a) By way of fixed equitable charge. all Purchased Debts exéluding Nen-Notitiable Non-
Yesting Dehig '

by b way of lxed equitable charge, all #
charged 1oy FIT in cinnge 4, 1{a) above:

ssociated Rights relating those Purchased Debts

(el b way ol fixed eqeitable charpe, all Purchased Debts comprising Non-Notifiable Non-
Vesting Diebits:

(if} by way-of fised equitable charge, all Associated Rights velating to those Puarchased
Debts charged to HIF i elause 4.1y above: and
(&) lo the extent that the Excluded Proceeds are not ellectively assigned under ¢lause 4.2

FRecuriiv-dassienment). by wav of first liked charge the Exéluded Proceeds,
Security nssignicnt

The Client assigns and agress o assion absolutely {sulsject to a proviso for reassignment on

redemption) all its present and Torire right, tide and inicrest inand 1o the Exchuided Procecds.
FLOATING CHARGE

The Client charges and agrees to charge by wav of first Mloating charge all of its present and
fuiture:




6.1

6.2

6.3

6.4

fad s and undertaking (wherever located) not otherwise effectively charged by way of
st fixed mortgage or charge or assigned pursuant b claused. | (Fixed of TRIEEs ) © clause
4.2 (Security assigrunent) or any athér provision of this Deed:and

b} {whether or not effectively so charged or-assigned) Keritable property and all other

property and assets i Seotland.
CONVERSION OF FLOATING CHARGE

Comversion by gatice

HIF may, by writtén notice to the Client, conveit the floating charge created under t
inito s fived dma___g.c as regards all orany ;}i‘ the assets of the Client specilied 0 the notice i1

fa) a Termination Event has occurred: or
{hy HIF {acting reasonably) considers any Security Assets (whether or net iilaw,kp:;*u fred

in the notice) to be in danger of iﬁmna :-Min:LE or sold under any form of distress,
artachment; execution or other legal process or to be otherwise in jeopardy.

Smgll companies

The floating charge created vnder this Deed by the Client shall not convert into a tixed charge

solely by reason of a moratorium being obtained under the Insolvéncy Act 2000 {or anything

done with o view to-obtaining such a moratorium) in respect of the Clignt,
Auntomafic Conversion

The Doating charge created wader this Deed shall (0w addinion tothe ¢ircumstances b whick the
same will oceur under general laswd ) automatically convert intu-a fixed charge:

{a) i relation o any Security Asset which is subject toa Todting eharge i
{1 the Clignt creates {or arempls or puTpirts to create) ans By Triterest {dther

than a Securitv Interest which 'is permitied by the Débi Purchase Sgreement)
o or over the relevant Security .,%.as.utj_wu]maﬁ the priorwrirten consentof HIF
Ty '

(i) any third party levies or attempts to levy any distress, execution, aftachment or
other legal process. against any soch Seeoriny Asset: and

v aver ail Seeurity Assers which are subjeet to a floating charge i an administiates is
appointed in respect of the Client or HIF receives notice of infention o appointsuch an
admnisirator,

Partial conversion
The giving of a notice by HIF pursuant to clavse 6.1 /Comersion. by notice) in velation to any

elass of %xds mi the Clent shall not be construed ds-a waiver or abandonment of the smém o
HIF 1o serve similar notices in réspeet of any other class of assets or ofany other rioht o

6
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CONTINUING SECURITY
Continuing security
The Security is continuing and will extend to the ultimare balance of the Secured Obligations

e agmdhm ot any intermediate payiment or discharge in whole or inpart,. This Deed shell remain
1 full force and effect as a contimuing security for the duration of the Security Perfod,

Additional and separate security
Fis Deed i additon 1o without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security Interest which HIF mayv at any time hold for any Secured

Cihlipation.

Right to enforde

This Deed may be enforced agninst the Client withour FIF first haviig recourse o any other
right, remedy, guarantes or Security Interest held by or available 1o it.

LEABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

*wm thstanding anyvthing contained in this Deed or implied to the contrary, the Client remains
and perform all conditions and oblipations assumed by it in relation to the

. HIF is.under no obligation to perform or fulfil any such condition or obligation
oriy maﬁw any g‘m ment inrespectof any such condibon or ohligation.

ACCOUNTS

Mo monies gl any Time standing o the-credit of amy account (of any ype and however
degignatedy of thi '{‘Eimt-w’ BHE o b wihneh the Ulient hag an ditérest {and no dghtd and
penetits relating theretod shall be capableof being assigned to any third party.

REPRESENTATIONS

Gengeral

The Client makes the representations and warranties set out i this clause 10 to HIF,
Mo Security Inferests

The Security Assets ave, or when acquired will be, benelivially ownied by the Client free from
any Security Interest other than:

{8) as créated] by this Deed; and
by as permitted under the Debt Purchase Agreement.

Sooavoidanee

Thisx Deed creates the Security Intérests which. it purports to create and i3 not Hable 10 be
avoided or othemwise set aside on the Hguidation or administration ol the Chient or otherwise,

No procecdings pending or threeatened

Mo Hitigation. arbitration or adiministralive procecding hias corrently been staried or threaténed
i relation o any Security Asset.

3
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{idi il and puncioaily

Time when representations made

il All the representations and warranties. in this clavse 10 are made by the Client on the
date of this Deed and are also deamed @y be made by the Client on cach-date that Debts
are Motitied wrder the Delt Purchuse Agreement.

(b Each representation or-warranty deemed to be made after the date of this Deed shall
deemed to be made by reference o the facts and circumstances exis
rEpressntation of wagvanty is deged 1o be rmade

fialde
ing-at the date the

UNDERTAKINGS BY THE CLIENT
Restrictions on dealing

The Client shall not do or agree 1o do any of the following without the prior written consent of

HIF:

£a) credte of permit o subsist any Security Interest onany Securiny Asset except & Secarity
Interestwingeh & permitted underilie Debl Purchase Agreement

{b} sell. transfer, lease, lend or otherwise dispose of (whether by a-single transaction ora
number of transactions and whether related or not) the whaole or any part of its interest
in any Security Asset excepta disposal which is permitted under the Dbt Purchase
Agreement and the sale at full mafket value of stock-in-trade in the wsul conirse of
trading as conducted by the Client at the date-of this Deed.

Security Assels generally

The Chent shall:

() permit HIF {or its designated representativesy, on reasonable wrilten notice:
{i} gecess during-normal office howrs 1o the accounting records of the Client and

Jovadry dotoments and records relabng wothe Securiby Assers: and
{1t} o inspeet. ke extracts. from: and make photocopies-of, the seme,

and 1o provide {ar the'expense of the Client), such-clerical and other assistance which
HIF ma$ veasonably vequize 1o do this;

ik} notify HIF within 14 davs of receipt of every material notice. order. application.
requirement or proposal. given- or mipde i relation W the Security Asseis by any
competent authority;

ic} if required by HIF, immediately provide it with a copy of any notice, erder. application,
requirement or proposal referfed 1o in clavse 11200 and either {A) comply with such
notice, order, application, réquirement or proposel or (B) make such objections o the
same gs HIT may reguive or approve; ' '

: payv-all rates, rents. Taxes and other omtgoings owed by it ih respect
of the Security Assety:

{e) camply in sl material respects with all obligations iy refation o the Security Assets

urider any present or future law, regudation; order o strurment or onder any byve-laws,
regulations or requirements of dny competent authority or ether approvals, leehees or
COoRseHis; '
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in pos

{ comply with all covenanis and oblig
marnmer of usel;

Hons affecting the Security Assets {or their

{12} ot except with the prioc written consent of HIF (such consént wot 1o be unreasamably
' withlreld o delayed), entér into any onerous or restrictive obligation affecting any
Security Assel.

ih} provide HIF with all information shich it way veasonably request nrelation o the
Security Assetsy

1) not do, cause or per mit 1o be done anything whi chomay inoany way depreciate.
jeopardise or otherwise prejudice the value or miirket ahx%m of any Security Asset (or

make dny dmission which bas seeh-amelfeet).

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

{u) The Client shall only deal with Non-Vesting Debts and the proceeds thereof and the
Assoviated Rights thereto as if they were assigned to HIF in.accordance with the Debt
Porchise Agreement,

{h} The Client agrees that the Excluded Proceeds shall be déalt with as if they were the
proceeds of Diebts assianed or purportedly assigned to P in aecordance with the Debt
Furchase Aoreement,

Rl

POAWER TO REM

Power to remedy

Woat any time the Client does ndt comply with any-of its abligations under this Deed, HIF
{withowt prejudice o any other vights arising asa consequence of such. non-compliance ) shall
Be entitled (but nol bownd). o rectify that default: The Client irrevocably authorises HIF-and
its emiplovees and agents by way of security to-doall things CGoeluding entermg the propeity of

the Clienty which g heessury o desirableto rectihe that defanlt,

Mortgagee In possession

I'he exereise of the powers of HIF wider this dlause 12 shall not render it Hable as a mor bagee
SSI07.

Monies expended

The Client shall pay to HIF on demand any monies which are expended by HIF in excrcising
s powers under (his clause 12, together with interest at the Default Rate from the date on which
those. mionies were expended by HIF (both before and afier judgment) and otherwise in
accordance with clawse 2.2 /Defanlt interést),

SWHEN SECURITY BECOMES ENFORCEABLE

Wiew enforceable

This Security shall beeome immedinely enforesable upon e océwirence of o Termination

‘Ewvent.
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14,

1.

14.2

14.3

Siatutory 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 exércisable opon and at any time after the
occcurvence of any Terminalion Event.

Enforcensent

Alter this Security hias become enflrceable; HIF may inits absolute diseretion enfoice all or
any part of the Security 1 such manner as itsees fin

ENFORCEMENT OF SECURITY
General

For the purposes of all powers imphed by statute, the Seeared Oblisations are deemed 1o have
become due and pavable on the date of this Deed, Sectons 93 and 103 of the Act shall notapply
to the Security.  The statutory powers of leasing conferred on HIF are extended so as 1o
authorize HIF to les accept swrenders of lpases and geant

agreements for leases,
options as HIF may think fitand without the need to comply with section 9%-or 100 of the Act.

%]

Powers of HIF

{a) Atany time atier the Security becomes enforces “so requested by the Chent by
writteil notiee 1t sy timed, HIF may without further notice (unless required by law):

.

{iy appoint any person {or persons) to bel g receiver, recerver aiwd manager o
administrative recéiver-ot all or any part of the Security Assers and/or of the
income of the Security Assets: and/or

(i) appotit or apply Tor the appointment, of any person. whe is appropriately
gualified as administrator of the Client: and/or

gy exercise all ovanv of the powers conferred of mortgagess by the Act (s
. amended or extended by this Deed) andior all or any of the powers which are
cofiferred by this Deed on g Receiver, i sach case without first appointing a
Recelver of notwithistanding the appointment of any Recsiver,
(b} HIF is not-entitled fo appoint a Receiver in respeet of any Security Assets which are
subject toa charge which [as created) was a floating charge solely by reason of a

mitratoriym berrg obfained tnder the Taselvency Aot 2000 {or anyvfhing donewith a
wiew to obtaining such s moratorinm b in respectof the Client

Redemption of prior mortgaves

At any time after the Seeurity has become enforceable, HIF may!

{ay redecm any prior Security Interest agaimnst any Security Assety and/or
{h procure the transter of that Security Interest o nsell: and’or
e settieand pass the accounts of the holder of any poior Securny Intereést and any decoumnts

so.settled and passed shall be-conelusive and binding on the Clignt,

Al pringipal, interest, costs, charges and expeitses of and incidental o any such redemption
anddor travsfer shall bepaid by the Client o HIF on démand.

R4
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Privileges

() Fach Receiver and HIF is entitled to all the vights, powers, privileges and immunities
conterred by the Acton mortgagees.and vecetvers when such reéceivers have been duby
appotited under the Act, except that section 103 ofthe Act does not apply.

.{i‘?‘i_ To the extent that the Secur ity Assets constifute. “f:ﬁmﬁruui mif’cm'fw” anid this Deed

and the ebligations of the Client under this Deed constitute a "secir iy finemciad
colfateris] arvangement™ {in eachcase for the purpose of and as de!méd in the Financial

u%lawn% Arvangements (No. 23 Regulations 2003 (812003 Ne, 1226)) each Receiver
and HIF shall have the right aiter this Secarity has hecome enforceable to appropriate
all-or any part of diat finaneial collateral in or owdrds thésatistaction of the Secured
Obligations.

(¢} For the purpose of clanse T4d{b) above, the valve of the financial collateral
dppropriated shall be such amount ds the Retetver or HIF reasonably derermines having
teken nto account advice obtained by B Tfrom an independent investment or
secountancy {inm of national standing salected by it

Nor Trability

fa)  Neither HIF nor any Receiver shall be liable (A} in respect of all or-any part of the
Sevuri ity Assets or (B Tor anv lossor-damage which arises out of the exerise orthe
artempted or purported exercise of, orthe failure o exercise any of, its or his respective
powers {unless such loss or damage s cansed by, its or his GrOSS nevi;ue;m o wilful
misconduety.

(b Without préjadice tothe gerierality of clavse 143k neither HIF nor amy Recelver
shall be Tiable, by reason of entering into possession of a Security Assel, o avcount as
mortgagee i possession or Tor any loss on realisation or forany default oF omisgion
Forwhicl a morpagee 1o possession might be lable.

Protection of third parties.

N person (includinga purehiaser s dealing with HIF or any Receiver or its or his agents will be

el o dguire

{a) whether the Secuved Oblications have become pavable; or

(b whether any power which WIF or the Receiver is purporiing fo exercise has become
X ke Gy

() whether any money remaing due under any document entered into between the Parties;
o

{d} how any momey paid to HIF or o the Receiver is 1o beapplied.

HRECEIVER

Removal and replucement

HIF may from time o time retiove any Receivel appointed by hfi’;mlb‘mt. in the case of an
administrative receivership, to section 43 of the Tnsolvency Act 19867 and, whenever it may
desin appropriate, iy appoint a new Recelver inthe place vl “any Receiver whose appointment
has terminatad,
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16.1

inl

Multipie Reoeivers

It at duy tinie theve 1s more than one Reveiver of all.or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have the power to act individuath {unless

otherwise siated i the appoiniment document)

Femuneration

Any Receiver shall beentitled to reryuneration Tor hisservicesala rate to be Tixed by agreement
between himgnd HIF {or, falling such agreement; 1o be fived by HIF )L

Payment by Receiver

Chly momties actually paid by a Receiver 1o HIF in relation to the Secuved Obligations shall be

capable of being applied by HIF in discharge of the Secured Obligations.

s

Agent of Client

Any Receiver shall be the agent of the Client, The Client
POR5 and the Insolventy Act 1986) be solely responsible |

persony by reason of the appointment of a Receiver or for amy other reason.
POWERS OF RECEIVER

General powers

Any Receiver shall have:

{a} all the powers which are conferved by the Avt oninectdagess i possession and
receivers appointed vader the At

(b Owhether or not he 5 an administrative recetvery all the powers which are Hsted in
schodule T ol the Insobvenoy At 19867 and
() all powers which are conferred by any other law conferring power on receivers.

Additional powers

In addition to the powers veferred o in clavse 16,1 (General powers), a Receiver shall have the
foliowing powers:

{a} to fake possession of, collect and get 7 ali of any part of the Seconty Adsets-and/or
meome in respect of which he was appointed;

ih ‘o nidnage the Security Assets and the business of the Clientas he thirks 11t
[ to redeert any securnty wind o borrow or raise any money and secure the pavisient of

any money in priovity to the Secured Obligations for the purpose of the exercise of his

i
powers and/or defraying any costs or habilities mowred by him i such exerciser

o

iy tor sell or conewr tnoselling; leasing o otherwise disposing of &1l or any pat of the
Security Assets i respect of which he was appointed without the newd 10-obseive the
restrictions -imposed by section 103 of the Act. Fixtures may be severed and sold
separately from the Real Property containing them. without the consent of the Client.
The wonsiderition for any such fransaction may comsist of cash, debertures or other

12
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obligations, shares. stock or other valuable consideration (and the amount of such
consideration may be dependent upon profit or turnover or be determined by o third
party L. Auny such consideration may be payvable ina ump sum or by instalments s oread
over such period as he thinks fit

toglter, improve, develop, complate. construet, modify, refurbish orrepair any building
or land and to-complete or undertake or comeur br the &E‘ai??g}!uii‘}ﬂ or undertaking (with
orwithout modification) bf any project inw hich the Client was concerned or intérested
before hig appointment {being o projedt for the alteration, improvement, development,
cuompletion, constraction, modification. refurbishment or repair of ﬁﬂ,‘«--bm ding or
fandy

to carry outany-sale, lease or other disposal of allb brany partof the Secority Assets by

conveving, transferring, assigning or leasing the same in. the name of the Client and,

for that purpose, to enter into covena nts.and other contractual obl 1gations inthe name
of -and so as to bind, the Client:

to take any sugh =p§‘m:{;~s:c{§z'am {in the name of the Client or otherwise} as he shall think
firin respect of the Sevuriny Assets and/or income in res peu of which lie was appointed
{ineluding proveedings for recovery of rent or other monies ih arrears at the date of his

appointment

to enter into or make any sucl agreement, arrangement or compramise us he Shall think
fit: '

o insure, and to renew any insuranges i respect of, the Security, Assets as e shall
think fit(or as HIF shall divect):

o appoint and employ such managers. officers and workimen. and engage such
professionabadvisers as he shall think fil including, without prejudice to the generaliny

of the foregoing power, to erploy his partners and fim),

1o form one urimmore Sobsg imu fes-of the Client, and to rransfer to any such subsidiary
“all orany part of the Security Assets:

W operate any rent review clause i respect-afany. Real Property inrespect of which

fe was appointed {or any part thereat) and o apply Torany new or extended lease: and

35

A give valid receipts for gl monies and 1o do all such other things as m
to him to be incidental or conducive to any other power vested i hom or
fecessary or desirable for the realisation of any Security Asset:

{11} gxercise W orelation o each Security Asser all such powers and rights a3 he
would be capable of exercising 1 he were the absolute-beneficial owner of the
htzwnzy Agsetsy and

(i) use the name of the Client for any of the above purposes.

S
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201

default, vmission or mmmudud on the part.of any such delegate or sub-delegate.

APPLICATION OF PROCEEDS
Application
All monies received by HIF or any Receiver after the Security has become uﬂwumhi; shall

{subject 10 the rights and s.h!m‘» of any person having a security ranking in pim vity to the
Eic'c.zzl_;h ¥ be applied in the fol imuw order:.

(a} Jirst, in satisfacton of, or provision for, all coste, charges and expenses incurved, and
pavmentsimade by HIF orany Receiver and of all remuneration due o the Receiver in
connestion with this Deed drthe Security Assets,

(b) secowdly, i or towards satisfaction of the remainimg Secured Obligations: and
(¢} Lhivdly, in pavment of anvsurplusiw the Chent or-other persom entithed 15 it

Contingencicy

If the Security is enforced ata time when no amounts are due under any document entered into
between the Parties.(including the Debt Purchase Agreementy (but at a tinte when smounts may
become so due), HIF or a Receiver may pay the proceeds of any recovertes etfecred by it into
a blocked suspense accound.

SET-0OFF
Y HIF may (but shall not be-obliged to) set oft any obligation. {present, future. actual.

contingent. liquidated, unliquidated or unascertained) which is due and payvable by thie
Lient . FIF dimcloding ider the Debr Purchase Agreementy and unpand against am
obligation {whether or nit matured) owed by HIF to the Chent, regardless. o the place
of payment, booking branch or currency of either abligation.

(b If the oblipations are in-different currencies, HIF mav convért either obligation at 4
‘market rate of exchange in its usual course of business for the purpose of the set off.

e} 1f either obligation is unlignidated or unascertained, HIF may set off in an amount
estimated by tin gooil faith to bethe amount of that obligation.

DELEGATION

HIF and any Receiver may delegate, by power of attorney {or in anv other-manner} iooany

persoit, any right. pevier of diseretion exercizsable by it onder this Deed wpon any tenms
{includimg power to mab»delagataﬁj which it may think it Neither HIF nor any Receiver shali

sty arisin

be in any way Hable or respongible to the € ii'iu‘r% forany loss or

frowe any act,

FURTHER ASSURANCES
Fuorther action

The Client shall. at i own expense, promptly take whatever sction HIF or 2 Receiver may
require for

{a) creating,. perfeeting or proteeting the Security Interests intended to e created by thix
Deed: and
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abliged to mke usder this Deed, eluding under Lmu% 20 (Fur zfz;:’r cheE

ih faetlitating the realisation of any Security Asset or the exercise of any right, power or
discretion exercisable by MIF or any Receiver or any ol its or his delegates-or sub-
delepates 1n respect of any Security Asset.

ireluding the execution of any. fransfer, convevance, assignment oF assurance of any Property
whetherto HIF or 1o fis nominees, the giving of any notice, order or direction and the making
ol any registration. which., inany sveh caze, HIF mayvihink expedient.

Specific security

Withoiit prejidice 10 the generality of clause 200 (Furdher aciion ), the Client shall Torthwith at
the request of HIF execute a Tegal mor

age. charge asstgnment, agsignation or other s "'i’:urita-"

over “ny. SEcurity Asdsel which is subjéct fo or intended o be subject 1o any fixed security

ereated By this Doed o Tavour of HIT (zmiudma any arising or mimduﬁ o grise pursuant to
clavse & (Cunversion of floating charge) in-such form as HIF may: require.

POWER OF ATTORNEY

The Client, by way of security, irrevocably-and severally appoints HIF, ench Receiver and any
of s or his delegates or sub-delegates to be ity atiomey to take any action which the Client is

. Lo The Client
ratifies and confirms whatever any attorney does or purports to do pursuant to its appointment

.umim this clause.

PAYMENTS
Pavments

Subjectto clause 22.2 (Grass-up). all pavirents 10 bemade by the Client inréspect of this Deed

slyall be made:

fay in immediately available funds ro the credit of such account as HIF may designate; and
() without (and Tree and ¢lear ol and withoutany deduetion for, or on account o)

{1} any set-off orcovnterclaing.or

(it} excepttothe extent compelled by law, any deduction or withholding for.or on

account of Tas,

Ty
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24.3

{iross-up

I the Client is compelled by law o make any deduction or withholding from any sum pavable
vider this Deed fo-HIF. the sumiso pavable by the Chient shall be increased sooag to resuli in
the receipt by HIF of a net amount equal to the fullamownt expressed to bopiyable underthis
Deed.

STAMP DUTY

The Client shall:

{a) pay-all presentand futire stamp, registration and similar Taxes or chargeswhich iy
be pavable, or detdrmined w0 be pavable iy congeotion with the execution. delivery,

performance or enforcement of this Deed, or any judgment given in connection
therewiths and

{b} mdennity HIF and any Reveiver on demiand against any and all costs, losses or
fiabilities (including, without limitation, peneltics) with respect 1o, or resulting from,
its delay or ortission to pay any such stamp, registration and 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 Hmilation, legal fees. valuation, accountancy and consultancy fees {and any
WAT or simitar Tag thereonyyincurred by HIF in connection with:

) the  negptistion.  preparation,  printing, execution, regist

ration,  perfection and
completion of this Deed, the Security or any document reforred to in this Deed: or

{hy any-actual.r proposed smendment or extension of, or any walver or consent urnider,
thik Deed,

Enforcement and preservation costs

The Client shall promptly tin demand pay to HIF and anv Receiver the amount of all costs,
charges and expenses (ncluding, (without imitation) legal fees (nd anv VAT orsimilar Tax
thereon)} incurred by it in connection with the enforcement. exercise or preservation {or the
attempited enforcement, exercise or preservation) ol any of fis rights oiider this Deed o tie
Secunity-or any document refesred to in this Deed (including all remuneration of the Receiver).

Deluull interest

Any amount demmded under elause 240 (Transaction: aad winendment expenses) or 232
FEsforcerment and preservation costss shalt bear interest ot the Detholr Rate (both hefore and
atfter judgment) from the day on which those costs, charges or expenses were paid. incurred or
charged by the relevant person and otherwise indecordance with-clause 2.2 rDefindt intorest).

CURRENCIES

Conversion

Al monies received or held by HIF or any Recsiver under this Deed may be converted fiom
their existing curreney o such other currency as HIF or'the Receiver considers necassary or
desirable to cover the obligations and Tabilities comprised m the Secnred Obligations in that

1§65
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other currency at the Spot Rate of Exchange. The Client shall indenmify HIF against all costs,
charges and expenses incurred in relation to such conversion. Neither HIF nor any Receiver
shiall have-any liability 0 the Client in vespect of any foss resulting fromy any flactuation n
exchiange rates after any such conversion.

Currency. indemuity

Noopavment too HIF (whether onder any judgment or cowrt order or in the higuidation,
adiministation or dissolation of the Clisnt or otherwise) shall discharge the obligation or
fability of the Client in respect of which it was made, unless and until HIF shall have received
payment in full in the currency in which the oblivation or linhility was ineurred and, to fhe
extent that thewmount of any suél paviment shall on actual conversion into suel currency fall
shortof such obligation. or hability expressed in that currency, HIF shall have a further separate

cause of action azainst the € lient and shall be entitled to enforce the Security 1o recover the
arnount.ol the shortfall

INDEMNITY

The Clientshall indemmity HIE, any Reéceiver and any attorney, agent or other pecsin appointed
by HIT under tyis Deed and HIF's officers and a:afn.;.io} ees (each.an "Indemnified Party™) on
demand against anv cost, Joss, Emw coor expense (however arising) incurred by any
Indtemnifiod Party asa result of orin consection with:

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

(b the Security Assers-or the use or occupation of themy by any person [nchiding any
environmeital clabi or

() any breach by the Clientof any of i3 oblizations under this Dead.
MISCELLANEOUS

Appropriation and suspense aceount

(A FIE oy apply all pavments received invespect of the Secured Obligations in reduction
ofany gartof the Secured Obligations as it thinks fit. Afy such appropriation shait
override any appropriafion by the Client,

Al mm:i ;u_uuai u:wmm_d F maiswd by

SHE gmdc

m Ty GOt muimn mm Iins

HEW, 3 _ having any.
obligation 1o :{gﬁp’?x‘ '»:u{:h rmia'z'ifﬂ and interest {.’rr ztn}f mz*i- "E@a_rmi i or towards the
discharge of any-of the Seoured Obligations,

Mpw aeeoanis

HHIF receives, or 1s deemed 1o be affected by, notice, whether actual or constructive, of any
submeduent Security Interest affecting any Security Asser-andf/or the proceeds of sale of any
Security Asset il may open a new aceount o accounis for the Client. T it doesnot open a new
aCoiunt, 1t shall gev ertheless be treated asif it had done so at the time when it received or was
deemed to have réceived such notice. As from that time all pavitents made to HIF will b
eredited or be reated 45 having been credited to the new account and will not-operate to-reduice

any amount of the Secured Obligations
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27.6

7.7

Changes to the Parties

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

by HIF may assign-or transteror grant participations in all or any part of its rights under
this Deed . in accordance with the Debt Purchase Agreement.  The Client shall,
imiediately upon being requested 1o divse by HIF, enter into suel dovuments.as may
be necessary or desirable to effect such assfpnment or transfer.

Memorapdum and articles

The Client certifies that the Security does not contravene a ny ol the provisions of the
memorandun o articles of association of the Clisnt,

Tacking
(&) HIF shall perform its obligations under the Debt Purchiase Agreement {including ar
obiligation to make available further advances).

{1y ‘This Deed secures advances already made and further advances to be made.
Ampendments and wakvers

Any provision of this Deed may be amended only T HIF and the Client so agree in wriding and
any bm%h ot this Deed may be waived before prafier s‘zmutib dply 1THITE so aprees b wiiting
A waiver given or-consent granted by HIF onder this Deed will be effective only i given in
writing and tlam-ﬂﬂl} in the instance-and for the purpose forwhich it is given.

Calcnlations and certifivatey

A certificate of HIF specifyving the amount. of any Secured Ohlication due from the Client

(incliding details of any relevant-caleilation thereof) shail be prima facie-evidende of such
amount against the Client in the dbsence of mnifest error.

Walver; rights and remedies

iture to exercise, norany delay inexercising, on the part of HIF, any vight or reémedy anider
his Deed shall operate as @ waiver, nor shall any single or partial exercise of any right o re medy
prevent any further or other exercise. or the exercise of any other. right or mwsd\ The Et“i’i’[w
and remedies provided are cumulative and not exclusive of any rights or remedies provided by
faw,

NOTICES
Serving notice on the Client
{a) Ay notice inowriting by HIF to the Client uoder this Deed or any legal proceedings

tssued i HIF's name which have to be served on the Client shall be given or served i
delivered or posted o the Client at:

{i} the Chient's régistered office; or
{it) aryy address at which the Clhient carsies on, or was last Known to carry on,
busingss.
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Such notice may also be given by facsimile transmission to the Chent's nuniber or
address notified to HIF for communication by such means. It may also be handed
personally to any officer of the Client.

{b) Any suchnoties of proceedings shall be constdered served:

{i} Hodelivered, gt the time of delive

Vo OT

(i1 if sent by post, o the second day ultowing the date of posting: or
{311} 1Fsent by facsimile transmission, at the tine of tansmission.
Serving netice on HIF

Any notice inwriting by the Client to HIF under this Deed shall take effect at the time Tt is
reecived by HIF at HIF's vegistered office or at such other address as HIF may give to the Client
i writing for this purpose. and then oily i marked for the attention of the. dwmmem ar @i‘Esu&
fdentified with HIP's name belaw {or any substitite-department orofficer as HIF shall specify
fov this purpose).

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by fagsimile tramsmission, no communication 1o Be made under

this Dieed shall bemade electronically.
PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from oné another and 11 at-any fime

any provision is or beeomes illezal, invalid or unenforceable in any respect underany law of
any. jurisdiction, neither the legality, validity or enforceabili Fany of the mmaming
provisions nor the legalite, validity or enforceability of such gz}n.w_u:wm under the law of any
other jurisdiction will in any way be affected or impaired. '

e

RELEASE

Lipon the expiry of the Security Perfod (bt novotherwise) §-~fif°’ ‘»’aimEL at the request and-cost of
the Chient, {ake whatever action i3 necessary o release or re-assign (without recourse or
wearriniy) the Security Assets from the: Securin

iy
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Where any dhischarge (whether in respect of the obligations of the Client or any sec
those-obligations or otherwise) is made in whole or i part or any ar rangement is mate on the
faith ofany pavment, security o other disposition which 1s avoided or must bevéstored on
insolvency, liquidation or otherwise (without limitation ), the Hability of the Client undet this
Decd shall continoe as i the disclaree or grrangement had not oceurred. THF mav e sancede or
compromise any claim gt any payment. security or &}?hu_(EEH.E"}DMHHH is liable to- avioidance or
restoration. '

32, COUNTERPARTS

This Deed may be executed i any number of counterparts, and this.has the same effect as i
the signatures {and seals, if any) on the counferparts were on g single copy of thig Deed.

33, GOVERNING LAW
This Deed is governed by English law.

N WETNESS of which this Deed has been duly executed by the (, Hent asa dead and duly executed by
HIF and has beer delivered on-the fiest date s;:r.,uimd on page 1 of this Deed.

20



SCHEDULE

THE CLIENT

SBespioke At Techoology Lid

s campany registered in England and Wales with the number 6970806

SIGNED AND DELIVERED AS A DEED

by Bespole Autn Technology Lid

s B o F
43 A

goting by . : \
fprintfull sreane of 11

Stonature of Chrector

a Dircctor in the presence oft

Full figime of win

Signature of witiiess

OR

Fxecuted as a deed., but not delivered until the
fiest date specitied on page 2, by

Bespoke Aato Technoloyy Lid

by twor diveotors or by

one divector-and the seeretary

-=ippedure

Mame (hiock capitals)
Brirector

Signature

Mame (Mlock capitalsy L
Birestor/Secretary

Fursuant o a Resolution of the Board of Directors of Bespoke Ante Technology Lad
COPY RESQLUTION

i To be certified by the signature of the Chairman of the meeting of the Directors at which the Resolution
wis passédy,
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The Chairman reported that notice of the meeting had been given to alt those persons entitled
o receive notice and, a quoruim being present. the Chatrman declared the meeting open.

There was produced o t%u; Board a Torm of (Cthe Charge™) bebween the Client and HERC
Tevolee Finance (UK Lid (UBIFT). The termewere approved. 1t was agreed that erdering into
the Charge by the Client uuu!d be: 0? enefit o-and incthe best interests of the Client..

After piving consideration to the requirements set ont in sections. 171 o 177 of the Lusl‘a;:mme
Act 2006, itwas ii%mmﬂmmi‘. agreed that the entry into sud execution ol the Ol JRge was i
the commercial interest of aiid Tor the benefit of the Company and wiis most Hkely to
promiste the success of the Compdny for the benstit of its members as a whole,

After caretul consideration by the directors of the terms of the Charge and of the nature and
scale of the liabilitles undertaken by the Company under the Chirge, it was
ungnimonahy resolved that:

{a).  iwas, inthe good faith judgment of alf the directors present, for the commercial benefif
of the € ompany amd was most 1i kely to promote '§*sz:-:;u:.:c‘e2‘55; of the Company forthe benefit
of {ts nwmiwm as a whole ro enter into the Charae:

() the terms of and the transactions contemplated by the Charge be approved:

ey the Charge should be executed on behalf of the Company as o deed:

(e} any fwo directors, or any director and the company secretary, orany director in the presence
of an attesting wiiness {“Authorised Signatories™) be authorised o execute and deliver
the Charge as a deed Tor and o behadt of the Company and that {ineither case) the sane

may be delivered to HIF with such anéndimenits as the Authorised Signatories may agree
with FIF:

{ej any oneor more avthorised signatory (as defined in section 44(37 of the Companies Act
2006} beauthorised 10 approve and execute any further documents, certificates-and potices
w be signed and’or despatched by the Company under or in conneetion with the Charge:
“arid

(f) avopy of this resolution beendorsed on the Cha

Certified g frue copy of this Resolution:

o

Sig

nature of Chairman of Meeting Print Wame of Chairiman of Meeting

pfe — NOT to be signed by g relative or HSBC emplover

st

iy -gvﬂg% awgwmiﬁww gl L {:‘H“’“



Signed as a Deed
by

as Attorney of

HABC INVOICE FINANCE (UK) LIMITED

in the presence of:

Witiess signature:

Name:
{reeupation:

Woitness Address:

Invoice Finance Offieial

Farrconybe Road

Worthing, West Sussex
BNTY 2RW

]
fed






