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Registration of a Charge

Company name: S D RAMSDEN & CO LIMITED
Company number: 07902211

X7B22RC8

Received for Electronic Filing: 27/07/2018

Details of Charge

Date of creation:  27/07/2018
Charge code: 0790 2211 0002
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: 07902211 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAN FEAREY

Electronically filed document for Company Number: 07902211 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7902211

Charge code: 0790 2211 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th July 2018 and created by S D RAMSDEN & CO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th July 2018 .

Given at Companies House, Cardiff on 31st July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(R D RAMSDEN & CO LIMETED

% the Client

-and -

{2} HSBC INVOICE FINANCE (UK) 'TD

as T

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{for use with Agreement for the Purchase of Delits)




THIS DEED is made on A

BETWEEN

(1) HSBC INVOICE FINANCE (UK) LIMITED registerad in England and Wales with the
nuttiber Q0759657 ("HIE™); ad

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

IT IS AGREED:
i DEFINITIONS AND INTERPRETATION
i1 Drefinitions

Bt this Deed:

{a¥ terms delined in, or construed Tor the purposes. of, the Debt Purchase Agreement (as
defmed below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed); and

{b} the following terms bave the following mesnings:

Aet™ means the Law of Property At 1925;

"Debt Purchase Agreement” means the agreement for the purchase of debis dited on
ar-before the date-of this Deed and made between (1) the Chent and (2) HUF pursuant to
which HIF has agreed 1o make certain receivables purchase facilities avatlable to the
Client;

"Default Rute™ means, st any e, arate of inferest equivalent 1o the then prevailing
rate used to caloulate the Discounting Charge;

"Excluded Proceeds" means all and any monies paid to o Trust Account which are

not the procesds of Debis;

"Mon-Vesting Debis” means those Diebrs which fail to vest effectively and absolutely
in HOF pureuant o the Dbt Purchase Agreementy

TPy means g party to this Deed;

"Purchased Debt" a Debt purchased or purported o be purchased By BT pursuant to
the Debt Purchase Agreement:

"Heal Property” mieans all estates and inferests in frechold, leaschold and other
immovable properly (wherever situated) now orin future belonging to the Client, or in
which the Chient has an interest at any timne, together with:

{al all buildings and fixtures (including trade Pxiues) and fxed plant and
machinery at any time thereon;

b} all easerents, rights.and agreements in respect thereof: and
(¢} the henefit ol all covenanis given in respect thereaf

)



1.2

"Reeeiver” means any reeciver, receiver and manager or administeative receiver
appoitited by TIF aoeder this Decd;

"Secured Obligations” means all present and future obligations and habilities
{whether setual or-contingent and whether owed jointly orseverally or alone or in any
other capacity whatsoever) of the Client to HIF (ineluding those arising under or
pursiant to the Debt Purchase Agreement and inchading -all wonmies covenanted 1o be
paid under this Deed), provided that no obligation or Hability shall be incloded o the
definition of "Secured Obligations™ 1o the extent that, if it were 5o included, this Deed
{orany part ol it) would constitute unlawtul financial assistance within the meaning of
sections 677 10 680 of the Companies Act 2006;

Ll

"Security™ ineans {hi Security Interests created by of pursuant to this Deed;
"Security Assets” means all property and assets from time to fime morfgaged, charged
or-assigned (or expressed to bemortgaged, charged or assigned) by or pursuant 1o this
Deed:

"Security Interest” means any morigage, charge, trust, option, security assignment,
enation i’ security, pledge, hypothecation, lidn, retention of title, set=off right,
irauaw right-or any other securily interest in favour of any puwn orany equitable right,
agrecment or arrangement having the effect of confirring security;

"Security Periad” means the period beéginning on the date of this Deed and ending on
the date onwhich:

{al all the Secured Obligations have been unconditionally andhirrevoeably paid and
discharged in full; and

(B} the Debt Purchase Agreement has been terminated by HIF,. according 1o its
terms;

"Spot Rate of Exchange"” means HSBC Bank PLC's spot rate of exchange for the

purchase of a currency with the relevant currency in the London toreign exchangs

markel ot orabout T1.00mn ona particutar day:

"Tan® any tax: levy, impost. duty or ather charge or withholding of a siilar nature
{including any penalty or interest payable in connection with any failure to pay orany
g any penalty . b @iy I

delay in paying any of the same);

"Trast Account™ means a bank account in the Client's name, held in trust for HIF, in
respect of which HIFSs officers are irrevocably -appointed s the only signatories.
muthorised fo operate the account.and to which the procesds of Debis dre paid, i
accordance with the terms of the Debt Purchase Agreenent;

VAT Value Added Tax,

Interprolation

{a)

Unless o contrary indication appears, any reference in this Deed to

(1} the "Client” or "HIF" shall be construed so as to mclude its successors in
title; permitted assigns and permitted tansterces




2.1

2.2

(b)

(it} "this Deed". the "Debt Purchase Agreement”, or any other agreement or
wstrument shall be construed as a reférence to this Déed, the Debt Purchiase
Agreement or such other agreement or instrument as amended, supplemented,
extended, restated, novated andior replaced. o any manner from time fo
time  (however fuidamentally and even if any of the same increases the
obligations ol the Client oF provides for further advances);

(i) "assets’ includes-any present and fuure properties, revenues and rights of
every description and ncludes uncalled capital;

{1v} "including” or Mineludes™ means including or includes without Lmitation;

{¥) "Seeured Obligations™ includes ohligations and liabilities which would be
treated as such but for the liquidation or dissolution of or similar event affecting
the Cliept;

{(viy a provision of law is & referevice 1o That provision ag amended or re-enacted;
“and

(vit)  the singular includes the plural and vice versa.

References o clauses, paragraphs and the schedule are o be eonstrued, unless
otherwise stated, as references (o clauses, paragraphs and the schedule of this Deed and
referénces to this Deed include the schedule.

Clavse and schedule headings. are for convenience only and shall not affect the
construction of this Deed.

Each undertaking of the Client {other thaw a payment obligation) contained in this Deed
st be complied with at &1l times during the Secutity Feriod.

If HIF reasonably considers that aiamount paid by the Client o HIF under the Delbit
Parchase Agreemient is capable of being avoided or otherwise set aside on the
liquidation or administration of the Cliend, then that amount shall not b considered to
havebeen trrevocably paid for the purposes of this Deed.

The Parties interd gt this dopument shall take elfect as s deed notwithstanding the
fact that a Party may only execute this document under hand.

Third party rights

Acperson who 1 not-a Panty shall have no right ander the Contracts (Rights of Third Partics)
Act 1999 to enforce or enjoy the benefit of any term of this Deed,

COVENANT TO PAY

‘Covemant fo pay

The Client covensnts in favour of HIF fhat it will pay and discharge the Sceured Obligations

from time to fime wher they tall due

Prefaulf interest

{a)

Ay amount which is ot paid under this Deed when due shall bear interest (both before

and after Judgment and pavable on demand). from the due date until the date on which
stch amount is unconditionally and irrevoeably paid and discharged in full on-a daily
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bed

by or pursuait to this Deed {and each such floating chargeis o qualifying flo

The Ulient charges and agree

basis at the rate and in the manner agreed inthe docwmens: tmdu wi’mh such amount s
payabile and, i the absénce of such sgrecment, at the Defiult Rare from time to time.

(b} Drefault interest will seerve from day to day and will be compounded at such intervals
as HIF states ave appropriiite,

GRANT OF SECURITY

Nature of security

All Security Iiterests and dispositions created or made by or pursuant to this Deed are eréated
or e

() i favour of HIE;

(k) with full title goarantee in aceordance with the Law of Property (Miscellaneons
Provisions) Act 1994 and

(¢} as continuing security Tor payment of the Secured Chligations.

Qualifving floating charge

Paragraph 14-of Schedule B1 to the Insolvency Act-1986 applies to any Hoating charge creaied
for

the purposes of the Insolvency Act 1986),

FIXED SECURITY

Fixed ¢harges

sto charge dll of its present and future vight, tithe and interest in
and 1o the followi ingassets which are ot any time owned by the Client, or in which it from thme:
tor time g an interest;

(i) by way of fixed cquitable charge, all Purchased Plebts excluding Non-Ndtiliable Nop-
Vesting Delug:

{h} by way of fixed equilable charge, a1l Associated Rights relating those Purchased Tiebts.

charged to HIF in clanse 4. 1{a) above;

{3 by way of fixed equitable charge, all Purchased Diebts comprising Non-Notifiable Non-

Vesting Debts;

{d) by way of fixed couitable chavee, all Associated Rights riztating to those Purclhssed:
D¥ebrscharged to HIF in clause 4. 1{e) above; and

(e} to the extent thai the Exeluded Proceeds are not effectively assioned under elausi 4.2
(Secnrily assivrment), by way of first fixed charge the Fxeluded Priceeds.

Security assignment

The Client-assigns and agrees (o assign absolutely (subject 1o a proviso For reassipnment on
redemption) !l its present and futore right, tithe and interest in and to the Fxcluded Proceeds.

FLOATING CHARGE

The Client charges ant agrees to charge by way of first Noating charee all of jty peesent and
: ! s 2 LGRS i : & ¥

Tobure:
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6.2

b4

{al assets and undertaking {wherever located) not otherwise effectively charged by way of
first fixed mortgage or charge or assigued pursiant to clause 4.1 (Fixed charges), cliuse
4.2 {Security assigriment) ot any otlier provision of this Deed; and

(b} {whether or net effectively so charged or assigned) heritable property and all other
propert }’_dnd asuets in Seotland.

CONVERSION OF FLOATING CTITARGE
Conversion by notice

HIF may, by wrillen notice to the Client, eonvert the floating charge created under this Deed
into a fixed chiwge as regards all or any of the agsers of the Client specified o the notice it

{a} & Termination Bvent has ocourred: or
() HIF {acting reasonably) considers any Security Assets (whether or not those specified

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

Small companies
The flodting charge created under this Deed by the Client shall not convert info o fixed charge

solely by reason of a moratorium being obtained under the Inselve m;} AM 2000 {or anything
dorie with aview to ohtaining suela moratoriumy in respect of the Clic

Autonmatic conversion

The Hoating charge created under this Deed shall (in adédition to the ciroumstances in which the
sume will oceur under generad law)automatically convert into.a fixed charge:

fa) inrelation to any Security Asset which is subject to a fToating charge if:
Ay the Client creates (or allempts: or purports fo ereate) any Security Intercst {other

than a Seeurity Interest which is permiited by the Debt Purchase Agreement)
on or over the relevani Security Asset w ithout the prior wrilten consent of F1IE;
o

(it} any third party levies or attempts to levy any distress, execution, altachment or
other legal process against any such Security Asset; and

{hj over all Security Assets which are subjeet (o a floating charge if an ddministrator is
-appointed in respect of the Client or HIF receives notice of infention to appoint such an
admindstrator,

Pavtial conversion

The piving ol a notice by HIF pursuand to clause 6.1 {Comversion by potice) in relation fo any
class of assets of the Client shall not be construed as a waiver or abandonment of the vighits of
HIF 10 serve similar notices in respect of any other class of assets of of any othier right of TIIF,

6
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14,

10,1

1.2

184

CONTINUING SECURITY

Continuing seeurity

“Fhe Seeurilyis continuing and will extend to the ultimate balanee of the Seoured Oblisations

|

regard

ess of any intermediate paynent or discharge in whole or in part. This Deed shall remain

Ain Tl force and effect asa continuing security for the duration of the Security Period.

Additional and separate security.

This Deed s in addition to, without prejudice to, and shall not rerge with, any other right,
remedy, puarantee or Security Tvterest which MIF may at any time hold for any- Secured
Obligation,

Right to enforce

Fhas Deed may be enforced against the Client without HIF frst having recourse o any other
right, remedy, guaraniee or Scoutily Interest held by or available to it.

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or inplied to the contrary, the Clisnt remains
liable 1o observe and perform all conditions and obligations assumed by it in relation 1o the
Seeurity Assets. HIF is under no obligation to perform or fulfil anv such condition or obligation
orto make any payment in respect of any such condition or n%,izg,;m«:m,

ACCOUNTS

No monies at any time standing to the eredit of any gecount {of auy type and however
designated) of the Client with HIF or in which the Client has an interest {and no rights: and
benetits relating thercto) shall be capable of being ¢ wssigned to any thivd party,

REPRESENTATIONS

Ceonieral

The Client makes the representations and warranties set oul in this clause [0 to HIE.
Mo Security Intercsts

The Security Assets are, or whén acquired will be, benglicially owned by the Clientfree from
any Security Interest ather than:

{#) as created By this Decd; and
() as permiticd under the Debt Purchase Agreement,

Mo avoitlance

This Deed ercates the Security Ioterests which it purports fo oredte ardd is not lable to be
avoided orotherwise set aside on the lig vidation or administration of the Chent or otherwise.

Mo proceedings pending or threatencd

N littgation, arbitration or administrative proveeding has currently been started or threalened
in relation 10 any Security Asset.

~



10.5

il.

11.1

1.2

Time when representations made

() Al the représentations and warranties in this clause 10 are made by the Client on the
date of this Decd.and are also-deemed to be made by the Client on each date that Debis
are Notified under the Debt t Purchase Agreement.

{b} Each representation or warranty deemed 1o Be mude after the date of this Dieed shall be
deemied to be made by reference o the Tacts and circumstances existing at the date the
representation or watranly is deemed 1o be made

UNDERTAKINGS BY THE CLIENT

Restricfions on dealing

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

{a) createror permiit to subsistany Security Interest-on any Security Asset-except a Stcurity

Interest which 1g permitted uridet the Debt Pur chase Agreement;

{bxy sell, transfer; lease, lénd or otherwise dispose of (whether by a gingle transacton ora
' number of transactions and whether related or not) the whole or any pant of s interest
in any Seourity Asset except a disposal which is permitted under the Debl Purchase
Agreement and the sale at full marker value of stock-in-trade in-the usual course of

trading as conducted by the Client af the date of this Deed.

Sceurity Assels generally

Thie Client-shall:
{a} permil HIF (orits designated vepresentatives), om reasonable written notice:

(i) aecess during notmal office howrs o the accounting records of the Clisnt and
' to any documents and records relating o the Security Assets; aud

{it) to inspect, fake extracts from, dnd make phatecopies of, the same,

and ta-provide (at the ﬂpmw of the Chent), sueh elerical and other assistance which
HIF may reasonably require todo thiis:

(b notify HIF within 14 days of reeeipt of every material notice, order, application,
requirement or proposal given or made in relation to the %Lumm Assefs by any
cofpetent authority;

(e} Hrequired by HIF, immediately provide it with & copy ofany sotice, or «:iu,,mpmalmn
requirement or proposal referred to in elause 11, 2(b} and either {A) comply with such
notice, order, application, requirement or proposal or (BY make such oblections to the
same as HIF may require orapprove:

(el dualy and purictually pay all ratés, rents, Taxes and other outgoings owed b 1 i respect
of the Security Assets;

(e)  comply in all material respects with all obligations in relation to the Security Assels
under aiiy present or future Taw, regulation, order or instrument or under any bye-laws,
regulations or requirements of any competent anthority or.other approvals, licences or
consents:




11.3

13,

13.1

{ay  The Client shall only deal wi

() comply with all covenmnts snd obligations affecting the Security Assels {or their
mianner ol usel;

{) not, except with the prior wittten consent of THF (such consent not ter be unreasonably
withheld o delayed), enter into any onerous or restrictive obligation affecting any
Security Asset;

ik} provide HIF with-all information which it may reasonably request in-relation to the
Seeurity Assobs:

{i) not do, cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketabilit ty of dny Security Asset (or

~make gny omission which has such an effect).

Drealings with and realisation of Non-Vesting Debts and Excleded Proceeds

_ fi Non-Vesting Debts and. the proceeds thereof and the
Associated Rights thereto as if they were assigned to HIF in aceordance with the Debt
Purchase Apreement,

() The Client agrees that the Fxcluded Proceeds shall be dealt with ag if they were the
proceeds of Diebty assigned or purportedly assigned to HIF in sccordance with the Debt
Purchase Agreement.

POWER TO REMEDY

Power to remedy

I at any tune the Client does ot comply with any of its obligations wider this Deed, HIF

P

{without prejudics to any other fights arising as a CORSCYUENCE ¢ such non-compliance) shall

e entitled (hut not bound) to rectify that defaudt. The CHent irrevocably authorises THF and
s employees and agents by way of securily to do all things (including entering the property of

the Hﬁf:u{} which arenecessary or desirablé to rectify lim‘a detault,
Mortgagee in possession

The exercise of the powers of TIIF ander this clause 12 shall ot render it Tiableas 4 imorgagee

inpossession.

Monies expended

Ii}@, Client shall pay to HIF on demand any monies which are expended by HIF in exercising
its powers under this clause 12, topether with interest at the Default Rate from the date onw hich
those monies were sc-x;mn_dnd by HIF (both before and afier judement) and otherwise in
accordance with clause 2.2 (Default inferest).

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Security shall become romediately enforceable upon the cecurrence of a Termination
Event.

9



132

14,

14.1

14.3

authorise HIF (¢ lease, make ap

Statutory powers

“The power ol sale and other powers conferred by section 101 of the Act (as amended or

extended by this Deed) shall be inumediately exercisable upon and at any tme after the
Dprrenee ﬂi"'m‘ry Termination E Vet

Foforcement
After this Security bas become enforceable, FHF may in. its absclute diseretion enforee all or

any pail of the Security in-such nwnner as i sees i"it
ENFORCEMENT OF SECURITY

Gieneral

For the purposes of all powers implied by statute, the Secured Obligations are deemed to have
become due and payable on the date of this Deed. Seetions 93 and 103 ofthe Act shall not apply

wr the Security.  The statutory pe of leasing conferred on HIF are cxtended so a8 to
ements for leases, accept surrenders of Teases and grant
hout the need to comply with section 99 or 100 of the Act,

options as HIF may think 0t and wit

{a) At any time after the Security becomes enforcesble (or iF so requested by the Client by
‘written notice at any time), HIF miay without {urther notice {unless tequired by law):

(i) appoint auy persson {of persons) to-be a receiver, receiver and manager or
acminstrative receiver of all or any part of the Security Assets andior of the
income of thie Seeurity Assels; andfor

(i) appoint o apply for the appointment of any person who is ;appmpmmi},
qualified as adminisirator of the Client; and/or

(i) exercise alloor any of tie powers conforred on mortgagees by the Act (as.
amended o7 extended by this Deed} andfor all or any of the powers which are
conferred by this Deed on a Receiver, in each case without ficsl appointing a
Receiver or notwithstanding the appointmient of any Recetver.

o

b} Hil' 15 notentitted to appoint & Recetver in respect of any Security Assets which are

subject ty a charge which {as created) was a floating charge solely by reason of a
moratorium being obtained under the Insolvéncy Act 2000 {or amthing done with 4
view to obtaining such a moratorium) in respect of the Client.

Redemption of prior mortgages

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

{a) redeern any prior Sceurity Interest against any Security Assel; and/or
h! procure the trapster of that Security Interest to itselfl and/or
fe) setileand pass the dccouts of the holderof any. prior Security Tnterest and any accounts

sosetiled and passed shall be conclusive and hinding on'the Client.

AlL priveipal, interest, costs, charges and expenses of and incidental 6 any soch redemption
and/or transTer sliall be paid by the Client to HIF on demand,

10
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14.6

Privileges

{a} Each Receiver and HIF is entitled to all the rights, powers, privileges and mmunities
conférred by the Act o morgagees and réceivers when such recelvers have been duly
appointed under the Act, except that section 103 of the Act does not apply.

{h} To the extent that the Seeurity Assets constitate "firancicl c‘u!mm‘m”'* anud this Deed
and the obligations of the Client wnder this Deed constitule a “secuws m Jinancial
collateral rromgement™ (ineach case for the purpose of and-as defined inthe Financial
Collateral Arrangements (No. 2) Regulations 2003 (S1 2003 No. 32263y cach Receiver
and HIF shall have the right alter this Security has become enforceable to appropriate
all or any part of that fnancial eoliateral in or towards the satisfaction of the Secured

Ohligations.
(¢l For the pupose of clause 14.4(b}y above, the value of the financial eollateral

appropriated shall be such amount as the Receiver or HIF reasonably determines laving
faken info account advice obtained by it from an independent investment or
decountancy Lirm of national standing selected hy-it.

Mg Tiability
{a) Netther TIF norany Receiver shall be liable (A) in respect of all or any part of the

Securily Assets or (B) forany loss or dmmgﬂh which artses out of the exereise or the
attempted or purported exercise of, orthe e to eXercise any of, its or his respective
powers (unless such loss o damage is caused by s or his gross negligence or wilful
fitsconduct ).

th) Without prejudice to the. generality of ¢lause. 14.5(a¥, neither HIF mor any Receiver
shiall be %Mh%c iw reason of enterifg into possession of a Security Assel, 1o account as
mortgagee i possession or {or any oss on realisation or for any default or omission

for witicla mortgages in possession might be liable.

Protection of third pa riies

Noperson (including a purchaser) dealing with HIF or any Recelver or its or his agents will be
concerned o enguire:

{a} whether the Seeured Obligations have Become pavable: or

(by whether any power which HIF or the Receiver is purporting 1o exercise has hecome
enerizabie; of

{ey whether any money remains due-under any document entered into between the Parties;
or

{d) how any money paid to HIF or to-the Receiver is to be applicid..

RECEIVER

Removal and replacement

HIF may froni time 1o time remove any Receiver appointed by i {subject, in the case of an
administrative receivership, to section 45 of the Tnxolveney Act 1986 and, whenever i sy
deem appropriate, may appoint a new Recoiverinthe place of auy Recelver whose appointiment
g wrmimated.
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16.1

Multipie Receivers

[ at any time thereis more than one Receiver of all or any part of the Security Assets andfor
the come of the Security Assets, each Receiver shall have the power toact individually (unless
otherwise stated in the appoiniment document);

Hemuneration

Any Recaiver shall be entitled to remmuneration for his services ata rate 1o be fixed by apreement
between him-and HIF {or, failing such agrecment, to be {ixed by HIF).

Payment by Receiver

Only monies actually paid by a Receiver to HIF in relation to the Scewred Obligations shall be
capable of being apiplied by HIF in discharge of the Sécured Obligations.

Agent of Chent

Any Reecrver shall be the agent of the Client. The Cliert shall {subjeit to the Companies Act
1985 and the Insolveney Act 1936} be solely responsible for his acts and defaults and for the.

payment of his remuneration. THF shall incur ne Hability (either to the Client or to any-other

person} ly reason of the appointment of a Receiver or forany other reasorn.

POWERS OF RECEIVER

General powers

Ay Receiver shall have:

{a) all the powers which are conferred by the /et on mortgapess in possession and
revevers apponted under the Act;

() (whether or not he 35 an adwministrative receiver) all the powers which are listed in
sehiedule 1 of the Tasolvency Act 1986: and

{3 all powers which are conferred by any other law conferting power on receivers,
Additionsl powers

Tn addition tothe powers referred to i tlause 16.1 (Generul povers),a Recerver shall have the
following powers:

{a) to take possession of, collect and get in a1l or any part of the Secwity Assets and/or
ineoine in respect of which he was appointed;

(&) to manage the Scourity Assets and the business of the Client as he thinks fit;
(e} to redeem any security and Lo borrow or vaise any money and secure the pavment of

any money i priotity to the Secured Obligations for the purposs of the exercise of his
powers aridior defraying any costs or Habilities incomed by hiny indsuch exercise:

() to.sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respeet of whicl he was appointed without the need o observe the
restrictions imposed by section 103 of the Act. Fixtures may be severed and solil
separately from the Real Property containing them, without the consent of the Clisnt.
The consideration for any such tramsaction may consist of vash, debentures or other




{m)

obligations, shares, stock or other valuable consideration (and the amount of such
consideration may. be dependent upon profit-or turnover or be determined by a third
patty). Any such considerationmay bepayable ina lump sum or by instalments spread
aver such period as he thinks fif;

to alter; improve, develop, compléte, construct, modify, refurbish or repair any building
ar land and o eomplete or undertake or coneur in the completion or underfaking (with
or without moditication) o any project in which the Clent was concerned or fiterested
belore hisappointment {being a project for the alteration, improvement, development,

completion, construction, modification, refurbishment or repair of any building or

fand);

to carry out any sule, léase 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 and,
for that purpose, to enterinfo covenants and other contractaal obligations in the hame
of, and so as to-bind, the Client;

fo take any such proceedings (in the name of the Client or otherwise) as he shall think
fit in respect of the Security Assets and/or income inrespect of which he was appointed
(including proceedings for recovery of rent or vther monies in arrears at the date of his
appointment);

to enter into or make any such agreement, arrangemerit or cotpromise as he shall think
fi;

to-insure, and to renew any insurances inorespeet of) the Security Assets as he shall
think fif (oras HUF shall direct);

fo uppnma and employ. such managers, officers and workmen and engage such
professional advisers-as he shall thisk fit (including, without prejudice tothe wenerality
ol the foregoing power, u;mph@ liis partners and firm);

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

Lo operate any rent review clause in respect of any Réal Property in redpect of which
bie wias appointed (or any part thereof) and to apply for any new or extended lease; and

10

i1 give valid receipts Tor all monies and 1o do dall such other things as may seem
o him to be incidental or conducive o any other power vested in him or
necessary or desirable for the realisation ol any Security Asset:

{ii} exercise in relation to cach Seeurity Assel all such powers and rights as he

would he capable of exercising if he were the absolute beneficial owner of the
Secunly Assols; and

(i} use the name of the Client for any of the above murposes.
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APPLICATION OF PROCEEDS
Application
All monies received by HIF or any Receiver after the. Seeurily has become enforceable shall

{subject to the rights and claims of any person having-a securily ranking in prioity {o the
Sectrity) be applied i the following order;

{a) Jirst, in satisfaction of, or provisfon for, all costs, charges. atl expenses incurred, and
payments made by HIF or any Receiver and of all remungration due to the Recéiver in
connection with this Deed or the Security Assets;

(b} secpndly, i or towards suttsfaction of the remaining Secnred Obligations; and
{¢] thirdly, inpayment of any surplus to the Client or other person entitled o i,
Contingencies

If the Security 15 enforced at @ tinie when no-amounits are due usder rany document entered into

hetween the Parties (including the Delst Purchase Agreement (but at s time when amounts Y,

become so due), T or a Receiver may pay the proceeds of any recoverics oifected by it into
a blocked suspense account.

SET-OFF

)] HIF may {but shall not be obliged to) set off any obligation (present, Future, actual,
contmgent;, liquidated, unliquidated or unascertained) which is due and pavable by the
{Heat o HIF ¢ Hmimhmr under the Debt Purchase Agreerenty and unpaid: igamﬂ' any
abligation (whether or sot matiredy owied by HIF to-the Clent. regardless of the place.
“of payment, booking hraneh or cutrency of either obligation.

{(h) IF the obligations are iy different currencies, HIF may convert sither ‘obligdtion at a
market rate.of exchange i s usudl ¢ourse ol business for the purpose of the set off)

() " either-obligation 1s unliquidated or unascertained, 1IF may set off in an amount
mimmiui by it in good faith t be the amount of that nhi;azzt{mn.

DELEGATION

HIF and any Receiver may delegate, by power of attorney {or in any othier manner) to g
person. any right, power or disoretion exercisable by it under this Deed upon any terms
(including power (o sub-delegate) which it may think fit. Neither HIF nor any Receiver shall
be fnvany way liable or responsible to the Client for any Toss o Hability @rising from any act,
default, omission ormisconduct on the part of any such delepste or sub- delegate.

URTHER ASSURANCES
Further action

The Client shall, at its own expense, promptly take swhatever action FUF or a Receiver may
requtire for:

(&) creating, perfecting or protecting the Security Interests intended 1o be created by this
Deed; and
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{hy facilitating the realisation of any Security Asset or the exercise of any right, power or
diseretion exercisable by HIF or any Receiver or any of its or his delegates or sub-
delegates in respect of any Securify Asset,

including the execution of any transfer, conveyariee, assignment orassurance of any. property
whether to HiFor to its fiominges, the giving of any notice, order or divection and the making
of any registration, which, fnany such case, HIF may think expedient,

Specific security

Without ;}z‘undmuﬁu the generality of clause 2001 (Further-action), the Client shall forlhwithat
th reguest of HIF execpte - legal imortgage, chargé, assignment, assiguation or other security
over any Sectrity Assel which is subject Yo or iiitended 1o besubject 1o any fixed security
ereated by this Deed in favour of HIF (including any arising or intended to arise pursuant to
clause 6 (Conversion of floating charpe) in such form as HIF may require.

POWER OF ATTORNEY

The Client, by way of security, frrevocably and severally appoints HIF, each Receiver and any
of its ot his de elegates or sub-delegates to be its attormney to take any action which the Client is
obliged o take under this Deed, including under clause 20 (Further assurances), The Client
ratifies and confirms whatever any attorney does or purports to do pursuant to s appointiment
wider this clause,

PAYMENTS
Pavments

Subject o clause 22:2 (Gross-1), all pavivents to be made by the Client in respect of this Deed
.x&mi b he made:

(&) i immediately available funds to thecreditof such aceount as HIF gy designate; awd
(b without (and free and clear of, and without any deduction for, or on account ofy:

{1) atty set-off or counterclating or

(i} exeept to the extent compelled by Taw, any dedacion or withholding for or on

accomt of Tax.

sy
Ly
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Gross-up

e Client is compelled by law o make any deduction or withholding from any sum payable
under this Deed to HIE, the sum so payable by the Client shall be increased so as to result in
the receipt by HIF ofa nct amount equal 1o the full amiciing expresséd to be payable under this
Dreed,

HETAMP DUTY
The Clienr ghiail:

{a) pay all present and future stamp, registration and similar Taxes or chargés which may

' be payable, or determined to b a;mhica in connection with the execution, delivery,
per rfommance or enforcement of this Deed, or any judpgment given in connection
‘therewith: and

thy indemnify HIF and any Receiver on demaiid asainst any and all costs, losses or.
Liabilities {including, without limitation, penalties) with respect to. or resulting from,
its delay or omission o pay any such stamp, registration-and similar Taxes or charges,

COSTS AND EXPENSES

Transaction and amendment expenses

dmg w 1thamt inmt’mmq E%ﬂ! iu,"-f v&Euaimn m,muntanw aml wmuhdm} h.m{.md any
"or similar Tax-thereon)) ineurred by FIF inconncetion with:

{a) the ‘pegotiation, preparation. printing, execilion, registration, perfection and
completion of this Deed, the Secntity orany document referved (o in this Deed; or

(i) any actual or proposed amendment o extension of, or any Walver or consent under,
this Dheed.

‘nforcement and preservation costs

The Client shall prompily on demand pay to HIF and anv Reeeiver the amount of all costs,
charges and expenses {including, {without limitation) legal fees (and any VAT or similar Tax
thereon)} incuited by it in connection with the enforcement, exercise or preservation (or the
attempled enforcement, exercise or preservation) of any of its rights under this Deed or the
wecutity or any document referred toin this Deed Gneluding all réommeration of the Receiver).

Drefuntt interese

Any amount demanded ander lause 241 (Transuction and amendment expenses) of 242

(Enfurcement and preservation costs) shall bear interest at the Default Rate (both before and

after judgment) from the day on which those costs, charges or expenses were paid, fncurred or
charged by the relevant person and othierwise in aceordance with elavse 2.2 (Default interest).

CURRENCIES

~Conversian

Adl monies received or held by TIF or any Receiver under this Peed may be converted from
their existing currency into sueh other ou rréney ag HIF or the Recetver considers neeessary or
desirable to cover the obligations and liabilitics comprised in-the Secured Obligations in that

14
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other currency at the Spot Rete of Bxchange, The Client shall indemnify HIF against all costs,
charges and expenses tncured mrelation: fo such conversion, Neither HIF nor any Receiver
shiall have any liability to the Client in respect of any loss resalting from: any fluctuation in
exchange rates after any such conversion,

Currency indemnity

No' pavment to HIF (whether under any judgment o court order or in the liquidation,

ﬁdiuizmimtlmi or-digsplution of the Client or otherwise) shall discharue the obligation or
linhility of the Client fnrespect of which it was made, untess and until HIF shall have received
payroent in full inthe curreney in which the obligation or liability was incurred and, to the
extent that the amount ol any such payment shall on actual convirsion into such mmm@ Fall
short ot such obligation or liability expressed in that corrency, HIF shall have a further separate
cause of action againgt the Client anid shall be entitled to enforee the Security 1o recover the
amount of the shortfall.

INDEMNITY

The Chient shall indemnily HIF, any Receiver and any attorney, agent or other person appointed

by [HF under this Deed and HIF's officers and employees (each an "Tndemmnified Partyon

demarcl against any cost, loss, lability or expense (however arising) incurred by any
Indenmified Party as a result of or in connection with:

(a) anything done or omitted in the exereise or puported excreise of the powers contained
in this Dieed:

(by  the Securily. Assets or the use or vccupation of them by any person {including any
environmental clabm); or

() any breach by the Client of any of ils obligations under this Deed,
MISCELLANEOUS
Appropriation and suspenye account

(s} HIE may apply all payments recetved i respect of the Secured Obligations in reduction
of atry part &f the Secured Obligations as it thinks fit,  Any such approprigtion shat]
verride any appropriation by the Cligns.

{13 All monies received, recovered or realised by HIF under, or in connection witly, this
Deed may at the discretion of HIT be credited 1o a separite interest bearing suspense
account tor so long as HIF defermines (with interest aceriing thereon 1rate, if
any, as HIF may determine for the account of the Clieat) without HIF laving any
obligation o apply such monics and interest or anty part thereof in or towards the
discharge of any of the Secured Obligations.

MNew accounts

IEHIF reeeives, oris deemed ro be affecred by, notice, whether actual or constructive, of any
subsequent Security Interest atfecting any Security Asset and/or the proceeds of sale-of any
Ecgm;w Assel, ity open a new account or accounts for the Client, 183t does nol Opeia new

coount, it shall neveriheless be treated as 111t had done so at the time whien it received or was

c%"'f* medl to Have received stch-notice. As from that time all payments: made to HIE will be

edited or berfreated as having been eredited te the new account and will not operate to reduce
qny amount of the Secured Obligations.
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(ineluding details of

Changes to the Parties

(a) The Clientmiay not assign any of ity rights under this Deed.
by T may assign or transfer or grant participations in all or any part of ils rights wader

this Deed in accordance with the Debt Purchase Agreement.  The Client shall,
immeditely upon being requested to do so by HIF, enter into such documents as may
be necessary or desirable fo effect such assignment or lransfer.

Memorandem and articles

The Chient certifies that the Security does not contravene sny of the provisions. of the
memorandum or articles of association of the Client, '

Tacking

{a} HIF shail perform its obligations under the Debt Purchase Apreemient {including any

obligation to make available further advances).

b This Deed secures advances already made and- further advances to be made.

Amendments and waivers

Any provision of this Deed may be amended only if BIF and the Client so agree in wuﬁmg and
any. himd‘; of this Deed mav be waived before or after it oceurs only i BIF so agrees in writing.
A walver given or consent granted by HIF under this Deed will be effective only il given in
writing aind thén only in the instance and for the purpose for which it is.given.

Caleulations and certifieates
Acvertificate of HIF speeilying (e amount of any Secared Obligation due from the Client

any velevant miuih tion thereof) shall be prima facie evidence of such
Client i the absence of mani st error.

amounl against the

Waiver, rights and remedics

Mo failure to exercise, norany delay in exercising, on the part of FUEF ~any right orfemedy under

this Deed shall operate as wwaiver, nor shall any single or partial exercise of any right or remiedy’
prevent wny further of other exercise, or the exercise of any other right or remedy. The rights
and romedies provided are cumulative and not exclusive of any rights or remedies ‘pmwcﬁui by
law.

NOTICES

Serving notice on the Client

{a) Any notice 1 writing by T 0 the Client under this Deed or any legal proceedings
issued in TS name: uhmh have to be served on the Client shall be given orserved if
delivered or posted tothe Client at:

(1} the Client's regisiered office: or
(11} any address at which the CHent cames on, or was last known to canry on,
business,
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Such nolice may also be given by facsimile transimission to the Client's nomber or
aidress votified to HIF for communication by such means.  I0may-alse be handed
persomstlly to any officer of the Client.

(b} Any such notice or proceedings shall be considered served:
{i) if detivered, atthe time of delivery; or
iy, if sent by post, on the second day following the date of posting; or

{iii} it went by facsimile trangmission, at the e of transmissioir,.

Serving netice an ITIF

Aily notice in writing by the Client to HIF under this Deed shall take effect af the time it s
received by HIEF at HIF's registered olfice or at such other address as HIF may give to the Client
inwriting for this purpose, and then only if marked for the attention of the departmentor officer
identlied with HIF's name below {or any substitute department or officer as HIF shall specify

for this purpose).

ELECTRONIC COMMUNICATIONS

Bave any notice grven by HIF by facsimiile transmission, no commumnication to be made ander
this Deed shall be imade electronically,

PARTIAL INVALIDITY
All the provisions of this Deed are severable and distinet from one another and 1 sl any {ime

any provision is or becomes illegal, invalid or unenforceable 1w any respect under any law of
any jurisdiction, neither the legality, walidity or enforceability of any of the. remaining

provisions nor the legatity, validity orenforceability of such provision under the law of any

other jurisdiction will in any way be affected orimpaired.

Upon the expiry-of the Security Period (but not otherwise) HIF shall, at the request and cost of.
the Chient, take whatever action 1§ necessary to teloase or re-assign (without recourse or

warraiity) the Sceurity Assets fromthe Security.,




SCHEDULE

THE CLIENT

51 RAMSDEN & CO LIMITED

a company registered in England and Wales with the number 07902211

SIGNED AND DELIVERED AS A DEED
by & B RAMSDEN & CO LIMITED

acting by Sewmed (0a R1EhERS
{print full name of Divector above) Sigmature of Director

a Director in the presence of

Full name of witne

Signdtire olgadiee
Address:

Cheenpation: PRI I < S P L
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Where any discharge (whether in respect of the obligations of the Client or any security for
those obligations or otherwise) is made in whole or in parl Or any srrangement is made-on the
faith of any pavmient, security or other disposition which isavoided or minst be restored on
insolvency, lguidation or otherwise (without limitation), the liability of the Client under this
Deed shall continue as 17 the discliavee or arrangement had net occwrred. HIF AY conoeds or
compromise any clalm that any payment, security or other disposition is Hable fo avoidance or
rpstoration,

32 COUNTERPARTS

This Deed may be execnted inany number of counterparts, and this has the same effect ag if
the signatures (snd seals, iTanvion the counterparts were o a single copy of this Deed.

fad
L

GOVERNING AW
This Dieed 13 governed by English law.

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




Pursuant to g Resolution of the Board of Directors of 8 D RAMSDEN & OO LIMITED

COPY RESOLUTION
(Tobe certified by the signature of the Chairman of themeeting of the Directors at which the Resolution
was passed), '

i The Chairman reported that ootice of the meeting bad been given to-all those persons entitled
‘o recgive notice and, a quorum beiiy present, the Chairman declared the meeting open.

{3

There was produced: to the Board a formof (“the Charge™) between the Client and TSRC
Invorce Finance (UK Ltd (“HIF). The terms were approved, It was agreed that entering into
the Charge by the Cligit would be of benefit to and in the best interests of the Client.

3. Adter giving consideration to the requirements set out ingections 171 to 177 uf tlie Companies
Act2000. it wasunanimously agreed that the entry into and exeeoation of the Charge was in

the commnercial ‘interest of and for the benelit of the Company and was most likely o

promwte the success of the Company for the benefit of its members as a whole.

4, Adtercareful cousideration by the directors of the terms of the Charge and of the nafure  and
scale of the liabilitics undertaken by the Company undir the Charge. it was
unanimousty resolved that:

(ay  at was, in the pood faith judgment of a1l the directors present, for the commereial beiefit
of the Company and was most likely 1o promote the success of the Company for the benefii
ol its members as a whole to enter into the Charge;

(b the terins of and the traisactions conemplated by the Charge be approved;

{eb  the Charge should be exceuted on behall of the Company as a deed:

(<} any two directors, orany diréctor and the company seCretary, of any ditector iir the presence
of art attesting witness (*Anthorised Signatories™) be authorised o execute and deliver
the Charge as a deed for and on beball of the Company aiid that (i eifher casel the same

may-be delivered to HIF with such amendments as the Authorised Signatories imay agree
with HIF:

e} any one or more authorised signatory (s defined in section 44(3) of the Companies Act
2006} be authorised 1o approve and execute any further documenis, certificates and notices
to be signed amdor despaiched by the Company under or it conneetion with the Chargey.
arul

(I} acupy of this resalution be endorsed on the Charie,

ified a true copy ol this Resolotion:

nairman of Meeting

i Note - NOT to be signed by g relative or HEBC employee

22



Signed as a Deed
by

% %;i&;:’/’az“ ‘2 ?%i :g.

as Attorney of
HSBC INVOICE FINANCE (UK) LIMITED

in the presence off

Witness signaturs:

Mamie: bk
Clctupation: Tovoice Finance Official

Witness Address: Farmeombe Koad
Worthiny, West Sussex

BN1I 2BW

Attornoy




