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Registration of a Charge

Company name: GO RESOURCING LIMITED
Company number: 10821038

X6GEX6EX

Received for Electronic Filing: 02/10/2017

Details of Charge

Date of creation:  02/10/2017
Charge code: 1082 1038 0001
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: STEPHANIE SHEEHAN
Electronically filed document for Company Number: 10821038 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10821038

Charge code: 1082 1038 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd October 2017 and created by GO RESOURCING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd October 2017 .

Given at Companies House, Cardiff on 4th October 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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{23 HESBU INVOICE FINANCE (UKL LTD

as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{for use with Agroement for the Purchase of Debts)




THiS BEED iz made on

BETWEEN

1} HSEBC INVOICE FINANCE (UK) LIMITED registered in inglaﬂd and Wales with the
number 00758657 {"HIF™); and

(3} THF‘ COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
FART OF THIS DEED (the "Client " J.

IT15 AGREED:
i. DEFINITIONS AND INTERPRETATION
13 Definitions

In this Deed:

REN terms defined in, or construed for the purposes of, the Debt Purchase Agréement (a3
defined below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed)land

Thy the following terms have the following meanings:

"Act" means the Law of Property Act 1925

" E}ﬁhi Purchase Agreement” means the agreeiment for the purchase of debts dated on
or hefore the date of this Deed and made between (1) the Clisnt and (2} HIF pursuant to
~which HIF has agreed to make certain recetvables purchase facifities available to the
Client:

"Defaolt Rate" means, at any thue, o rate of interest equivalent to the then prevailing
rate tsed to-calewlate the F):ac@umiiw Charge;

"Excluded Proceeds” means-all and any monies paid to a Trust Aceount which arg
not the proceeds of Thebts:

“”*é:m'—‘f‘f%ing Debis" means those Debitswhich fail to vest effectively and absolutely
e HHF pursuant 1o the Pebt Purchase Agreenent:

"Party” means 4 party to this Deed:

"Porchased Debt" a Debt purchased or purported fo be purchased by HIF pursuant to
‘the Debt Purchase Agreement;

"Real Preperty" means all estates and inferests in frechold, leasehold and ofher
immovable property (wherever situated) now of In future belonging to the Client, or in
whith the Client Has arn interest at any time, togethier with:

{a) ali buildings and fixtures (incloding trade fixtures) and fixed plant and
machinery at any fime theredn;

(B2} alf casements, rights and Agreements inrespeet thereal and
(1 thie- benefic of'all covenants given in respectihersof;

ta



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

"Secured Obligations” means all present. and future obligations and labilities
{whether actual or contingent and whether owed jointly or severally or alone or in any
other capacity whatseaver) of the Client 1o HIF {including 1 those arising under oF
pursuant to the Debt Purchase Agreement and Including all monies cwenmwd Lo b
‘paid under this Deed), provided that rio obligation or Hability shall be included in the
definition of " Secured Ohhgaimns” 1o the extent that, it it were so included, this Dieed
{or any part of i) would constitute untawiul ‘financial assistance within the meaning of
sections 577 to 680 of the Companies. Aot 20067

Security " means the Security Titerests created by ar pursuast 1o this Dead;

"Security Assets” meansall prop
orassisned (or expressed to beomo
Deed;

y and asset: Ly
ped, cha ;m oF m\;arm&} h‘\, oF paemam w %;%m

foe)

"Security Interest” means any mortgage, charge, trust, option, security. assignmont,
assignation in security. pledge, hypothecation, ben, retention of title, set-off right,
racing tight or any other security interest in favour of any person or any equitable right,
agreement or arrangement having the effect of conferring security;

"Secarity Period” menns the period beginning on the date of this Deed and ending on.
the date on which:

{a) all the Secured Obligations have been unconditionally and frrevocably paid and
disetrged in il and

b} the Debt Purchase Agrecment has . been terminated by HIF, according to its.
terins: '

"Spot Rate of Exchange” means HSBC Bank PLC's spot ate ol exchange for the
purchase of 2 currency with the relevant currenicy in the London foreign exchange
market at orabout 11.00am ona particular day;

"Fax" anytax, levy, impost, duty or other charge or withholding of a similar naiure.
Cineluding any penalty or interest pavable in connection with any failure 1o pay or any
delay in paving any of the same);

"Trast Account” means a bank account in the Client's name, held in trust for FIF. in
respect of which HIF's officers are irvevecably appointed as the only signatories

authorised th operate ghie accou m and to.which the proceeds of Debts are paid, in
aceordance with the terms of the Debt Purchuse Agreement:

VAT Value Added Tax.

1.2 Interpretation

{d) Unless a contrary indication appears, any reference in this Deed to;
{ii the "Client" or "HIF" <hall be construed so-as to include iis successors in

title: permitied assigns and permitied transferees;

Ld
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(i) "this Deed", the "Debt Purchase Agreement”, of any other agreement or
instrument shall be construed as a reference to ﬁm Deed, the Debt Purchase
Agreement or such other agreement or instrument as amended, supplemented,
extended, restated, novated and/or replaced In any manner frien time o
time {howsver fundamentafly and even if any' of the same increasés the
obligations of the Client or provides for furllier advances):

(itf)  Tagsety” indludés any present and Nuwre properties, revenues and rights of
eVErY duuiphﬁn and includes imeatled capital;

{iv) Yincluding" or "includes” means including or includes without limitation;

{1 "Secured Obligations” includes obligations and Habilities which would be
treated assuch bt for the liguidation or dissclution of or similarevent affecting
the Client;

{wiy a.provision of law is a reference to that provision as amended or re-enacted;
and

(vily  the sinpular includes the plural and vice versa,

iby References 1o clayses, paragraphs and the schedule are w0 be oo mis‘mui utriess
otfierwise stated, ssreferences o clavses. paragraphs and the schedude of s Deed and

references to this Déed include the schedule,

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

{d3 Each undertaking of the Client {other than a payment obligation) contained in this Deed
must be complied with at all times during the Security. Périod,

(&) A€ HIF reascnably considers that an amount paid by the Clhient fo HIF wnder the Debit
Purchase Agreement is capable of being avoided or otherwise set aside on the
diguidation or administration-of the Client, then that amaunt shall not be considered to
have been irevocably paid for the purposes of this Dieed:

3} The Parties intend that this document shall take effeer as s deed notwithstanding the
faet that o Party may only execute this document under hand.

Third party rights

A persoinwho is not a Party: shall have no right under the Coritracts (Rights of Third Parties)
Act 199940 enforce or enjoy the benefit of any term of this Deed.

COVENANT TOPAY

Covenant to pey

The Client covenarts in favour of FIF that it will pay and discharge the Secured Oblizations
From time to Hime when they fall due.

Bretault fnterest

tay Any amount wiiich is not paid under this Deed whian due shall bear interesthioth béfore
and after judgment and pavalble on.demand) from the due date until the date on which
such amount is unconditionally and frrevocably paid and discharged.in full on a daily
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basis at the rate and in the manner agreed Inthe document under which such amount is
‘pavable and, i the absence of such egreement. st the Default Rate from me 1o tme,

{k Dietault interest will acerue from day to day and will be.compounded at such intervals
as HIF states are appropriate.

GRANT OF SECURITY

MNature of seenvity

All Security Tnterests and dispositions created or made by or pursuant to this Deed are created
or matle:

ta) irfavvoue of HIF:

] with full fitle guarantee in dceordance with' the Law of Property {Miscellaneous
Provigions) Act 1904: and

() as continuing security Tor pavment of the Secured Obligations,

Qualifying foating charge

Paragraph 14 of Schedule BI to the Insolvency Act 1986 applies to any floating charge created
by or pursuantfo this Deed (and each such floating charge is a qualifving floating charge for
the purposes of the Insolvency Act 1986),

FIXED SECURITY

Fixed charges

The Client charges and agrees 1o charge all of its prosent and future right. title and triterest-in
amd 1o the following assets which are-at noy Hme wned by the Chient, or i which it from tifhe

s time Bas wvintoress

{ay by way of fixed equitable charge; all Purchased Debts exchuding Non-MNotifiable Non-
Westing Debls;

by by way of fixed equitable charge. all Associated Rights relating those Purchased Debts
charged fo HIF inclause 4.1(z) ahove;:

(e by way of fixed ¢quitable charge, all Purchased Debts comprising Non-Motifiable Neri-
Vesting Debts;

{dy by way of fixed equitable charge. all Associated Rights relating to those Purchased
Diebtsceharged (o HIF in clause 4. 1{c) above; and

iej to the extent that the Excluded Procceds ave not effectively assigmed under clanse 4.2
(Seenrity assigament), by way of first fixed charge the B xs.%uaﬁmi Pracesds.

Security assignment

The Client assigns and-agrees to assign absolutely (subject to a proviss for reassigrenent on

redemption) all its present and Future: r@hz, title and interest in and to the Excluded Procesds,
FLOATING CHARGE

The Client charges and agrees o charge by way of first floating charge all of its present and
fubre:




6.1

5.2

fd

{a) assets and undertaking (wherever located) not otherwise effectively charged by way of
first fixed mortgage or charge or assigned pursuant 1o clause 4.1 (Fixed chatges), clause
4.2 (Security assignment) or any other provision of this Deed; and

{b) {whether or not effectiveély so chivged or assigned) heritable property. and all other
propefty and assets in Seotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice

HIF may, by writien notice to the Client, convert the floating chargs created under this Deéd
into a fixed charge as regards all or any of the assets of the Chent specified in the notice if:

{a w Fermitmtion Event has ocourred: or

{k) HIF {acting reasonably) considers any Security Assets {whether or not those specified
in the notice) to be in danger of being seized or sold under any form of distress,
attachment, execution or other legal process or 1o be otherwise in jeopardy.

wmull companies

The floating charge created under this Deed by the Client shall not convert into a fived charge

solely by reason of 8 moratorium bei ing obtai red under the Insolvency Act 2000 {or anything

done with a view to obtaining bLE_Lh amoratorium) if respect of the Client,

Autamatic coniversinn

The floating charge created under this Deed-shall (in addition to the circumstances in which the
same will occur under general faw) atomatically convertinto a fixed charge:

(a) in relation to any Security. Asset which is subject to a floating charge if:
(i} the Client creates (or atiempts or purports to create) any Security Tnterast {other

than.a Security Interest which is permitied by the Bebt Pm{:hd% Agreerent)
on o aver the relevant Setirily Asset without the | priarwriten consent of HIF,
or

(i} Ay third party levies or attempts o levy any distress, execution. altachment or
other legal process against any such Security Asset; and

(b) over all Security Assets which are subject to a floating charge if an administrator is
appointed in respect of the Cliemt or HIF receives notice of intention to appoint such an
arlministrator,

Partial conversion
The giving ofanotice by HIF pursuamt fo clause 6.1 (Conversion by notice} in relationto any

class of assets of the Client shall net be construed as & walver or abandonment of the rights of
HIF to serve similar notices in respectof any other class of assels or of any other right of HIF.

)
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CONTINUING SECURITY

Continuing security

The Security is continuing and will extend to the ultimate balance of the Secured Obligations
reéard less of any intermediate paynient or discharge in whele or inpart. This Deed shail remain
in full force and effect a8 a-continuing security for the duration of the Security Period.

Additional and separate security

This Deed'is in addition to, without prejudice to and shall not merge with, any other right,

-remedy, guaraniee or Security Interest which HIF mav at any time hold for any Secured

Obligation.
Right to enforee

This Deed may be enforced against the Client without HIF first having recourse to any other

right, remiedy, guarantee of Security Interest held by or available to it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anvthing contained in this Deed or tmplied fothe contrary, the Client remains
liable to dbserve and perform all conditions and obligations ‘assumed by it in refation to the
Security Assets, HIF is under no obligation to perform or fulfil any such condition or obligation
or to make any payment in reéspect of atiy such condition or obligation.

ACCOUNTS

Mo monies af any thmd standing 1o ihu eredit of any. account {of any tvpe and however

designated) of the. Client with EEiE or in which the Client has.an interest fand no rights and
henelits relating thereto) shall be capable of being assigned to any thivd party,

REPRESENTATIONS

General
The Clisnt mizkes the reprsentations and warrarities set out in this clause 10 to HIF,
No Becurity Interests

The Security Assets are, or when acquired will be, beneficially owned by the Client free from
any Security interest other tham:

{a} as ereated by thils Dreednand
{5 as permitted under the Debt Purchase Agregmient
Mo avoidance

This Deed creates the Security Interests which 1 purports 1o ¢reate and s ot Hable to be
aviided or otherwise set aside on the liquidation or adininistration of the Client or gtherwise.

Mo proceedings pending or threatened

No [itigation, arbitration or-administrative proceeding has currently been started or threatened
in relation to any Security Asset
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Time when representations made

{2} All the representations and warranties in this clause [0 are made by the Client on the
date of this Deed and-are also deemed to.be made. by the Client on sach date that Debis
are NoTed arder tie Delr Purchase Agrecinent,

i Ench representation or warrarty deemed 1o be made atler the date of this :h
deaimed to e made By reference o acts and circuimstances L‘xﬁwmz at the date the
representation or warranty is deemed to be made.

UNDERTAKINGS BY THE CLIENT
Bestrictions on dealing

The Client shall not do or agree to do any of the fliowing without the prior written consent of
HIF:

{a) create or permit 10 subsist any Security Interest onany Security Assetexcept a Security
Interest which is permitted under the Debt Purchase Agreement;

{by sell, ransfer; lease, lend or atherwise dispose of (whether by a-single transaction or a
mmiber of transactions and swhedher related oF oty the whole o aryy part of s interest
i amy Security, Asset except a disposal which is permitied under the Debf Purchase
Agreement gand-the sale at full market value of stock-ln-ttade in the usual course of
trading as conducted by the Client at the date of this Deed.

Security Assets generally

The Client shall:
{aj permit HIF (or #is designated representatives), on ressonable written notics;
{i} aocess during normal office hours 1o the: accounting records of “the Client and

to sy documents and records relating to the Security Assets; and
(it} eispectolake exdiracty Trom.and make photocopies of, the same,

aid 1o provide {81 the expense ol the Chienith suck clerical and bther assistance which
HIF may reasonably require to do this;

by notify HIF within 14 days of receipt of every material notice, order, application,
requirement or proposal given or made in. relation o the Qmmm Agsets by any.
competent authority,

{&) i required by HIF, immediately pn’mda i with o copy of any notice, order, pplication,
requirement or proposal referred 10 in clause | 112 and either {A) comply with such
notice, order, application, requirement or. proposal or (B) make such objections o the
‘same as HIF may require or approve;

(8} duly aind punctually pay all rates. veois, Taxes and other outgoings owed by itin respect
of the Securily Assets

{8} comyply in all material respects with all obligations in relation 1o the Security Assets

under any present or future lawe, regulation, order or instrument or under any bye-laws,
regulations or réquirements of dny competent authority or other approvais, Hoences or
COnses; '
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12.3

{fy comply with all covenamts and obligations affecting the Security Assets (or their
mannér of usel:

(2} Hot; exdept with the peior writtén consent of HIF (sich consent not 1o be unreascnably
withheld or delayed), enter into any onerous-or resitrictive obligation affecting any
Security Assets

{1 provide HIF with all information. which it may reasonably request in relation fo the
Seourity Assets;

[} -not-do, cause. or permit to be done arvthing which may in any way depreciate,
Teopardise or otherwise prejudice the valie or miacketabilite of dny Sectivity Asset (or
make any omission which Ras such an effouth.

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

(&) The Client shall only deal with Non-Vesting Debts dnd the pioceeds. thersof and the
Associated Rights thereto as if th BV WETE a‘ﬂibﬁbd to HIF in accordance with the Debt
Purchase Agreement.

(B} The Client agrees that the Excluded Proceeds shall be dealt with as if they were the
‘proceeds of Debis assigned or purportediy sssigned to HIF o secordanes with the Delbt
Purchase Agreement.

POWER TO REMEDY

Power 1o remedy

If at any time the Clent does not comply with any of its obligations under this Deed. THF
{without préjudive 1o any other rights arising as a consequente of such non-comipliance) shafl

e entitled (butnet bound) 1o rectify- that default. The Client irrevocably authorises HIFand
s emplovees and agents by way of sect urity to do-all things (neluding re‘:mmmg the property of

‘the Client) which are necessary or desirable to rectify that défauls,

Mortgagee in possession

The exercise of the powers of HIF under this clause 12 shell not render it Hable s a mortgagee
in possession

Monies expended

The Client shall pay to HIEF o démand wny monies which 4‘%‘1:"&3'9;?%@&;}%1&51: by HIF B exeréising

s powers under hsmiauw 12, together with inferest ot the Default Rate from the date on which
those monies were exy
-accordance with clans

ced h} U (hoth before and after jodement) and otherwise in
2.2 (Dhefesiidy fnerest),

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Security shall become immediately grforceable wpon the occwrrence of a Termination

Fwent.

g
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14.

14

14.2

14.3

“aecurrence. of any Termin

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by fhis Deed) shall be immediately exercisable upon and at any time after the
giion Fvent,

Foaforeement

Adfter this Security has become enforceable, HIF may in its absolute diseretion enforee all or
any part of the Security inosuch manner as /it sees fit

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute. the Secured Obligations are deemed to have
become dus and payable on the date of this Deed. Sections U3 and 103 of the Act shall not apply
1o the Security. The statufory powers of leasing conferred on HIF are extended so as to
authorise HIF to lease. make agreements for leases. acespt surrenders of leases and grant
aptions as HIF may think 1t and without the need to-comply with section 99 or 180 of the Act,

Powers of HIF

{u) At any time after the Security becomes enforceable {or if so reguested by the Client by

wrilten notice at any time), HIF may without further notice {unless required by law):

(1 appoint any person {or persons) 1o he a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/or-of the
income of the Security Assets; and/of

(it} appoint or apply for the appointment of any person who is appropriately
qualified as administrator of the Client and/or

{3t} exercise all or any of the powers conferred on :swrwamex by the Act {as
amended or L‘»Ix,ﬁdm. by this Deed)and/or all or any E‘} the powers which are
conferred by this Deed on a Recelfver, in pach case st appointing o
Receiver or aotwithstandis ing the appointnent ol any Recsiver.

{b) HIF is-notenutitled 10 appoint a Receiver in respect of any Security Assets which are
' subject o a charge which (as created) was a floating charge solély by reason of a
moiatorium being obtained under the Insolvency Act 2000 {or anything done with a

wview to obtaining such a moratorivmy in respect of the Client.

Redemption of prior mortgages

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

{a) redeen any prior Security Interest against any Security Asset: and/or
iy procre thie transier of that Secority Tnterest 1o iselfy and/or
(c) settle and pass the accounts of the holderof any prior Security Interest and any accounts

sosettied and passed shall be conclusivie and binding on the Clent.

All-principal, interest, vosts, charges and expenses of and incidental to any such redemption
and/or transfer shall beé paid by the Clienf 1o HIF on demand.

10
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Privileges

{a) Each Receiver and HIF is entitled to all- the rights, powers, privileges and immunities
conferred by the Act on mortgagess and receivers when such receivers have been duly
appointed under the Act; excepl that section 103 of the Act does notapply.

{B) To the extent that the Security Assets constitide "fingncial coflareral” and this Deed

and the obligations of the Client under this Deed constitute a “security financial

collateral arrangement” {inreach case for the purpose of and as defined inthe Finangial

Collateral Arrangements (No. 2% Regulations 2003 (512003 No. 3726Y) each Recsiver

and HIF shall have the right after this Security has become éiforeeable torappropriate

all oy part 6 thet Ninancial collateral i or tosvards the satisfaction of the Secured
Oisligations.

{&] Far the g‘razr;mw ot clavse. T44(b) above, the value of the Brancial collaeral
appropriated shall be such amount as the Reeeiver or HIF reasonably determines having
taken into account .advice obtained by it fiom an independent investment or
accountancy firm of national standing selected by it.

No liability

{a) Weither HIF nor any Recetver shall be lable (A) in f'etape'cii of -all or any ';:aari: of the
Security Assets or {B) for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the failure to exercise any of, its or his respective
powers {wiless such loss or damage-1s caused by its or his gross ﬂ&gtm@nc:& or-witl
miscondustl,

ih) Withowt prejudice to the generality of clause 14:.5(a). neither HIF nor any Receiver
shall be Hable, by reason of entering into possession of o Security Assel, o aceount as
morigages in possession-or for gny loss on realisation or for any default or omission
for which a mortgagee in possession might be liable,

Protection of third parties

No person (including & purchaser) dealing with HIF or any Receiver or its of his agents will be

'(’Oﬂﬁﬁl’ﬂﬁi 0 EnRg uire:

(A whether the Secured Obligations have becone payable; or

(b whether any power which HIF or the Receiver is purporting (o exercise has become

exercisabler oy

ol whethir any money remaing doe under any documend entered into betwesen the Parties
or

{d) how any money paid to HIF or to tie Receiver is 1o be applied.

RECEIVER

Remuoval and replacement

HIF may from time to time temove any Receiver appeinted by it (subject, in the case of an

administrative receivership. to section 45 .of the Insolvency Act 1986) and, whenever it may

deem approprinte, may appoint anew Reteiverin the place of any Receiver whose appointment
has terminated.
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15.8

16.2

Multiple Receivers

Ifat any time there is more than one Receiver of all or any part of the Security Assets andlor
the income of the Security-Assets, coch Redeliver shall have The power toact individially (unless
otherwise stated in the appointment doctmaent).

Remuneration

Any Receiver shall be enfitled to remiufievation forhis services ai a rate to be fixed by agreement
betwg@n him and HIF {or, failing such agreement, to be fixed %n HIFS,

Payment hy Recelver

Only monies actaally paid by a Receivir to F H% inrelation to the Secured Ohligations shall be
capable of baing applied by HIF in discharge of the Secured Obligations,

Ageni of Client

Any Receiver shall be the agen Client. The Client shall (subject to the Compandes Act
[ORS and k%_]__L Insolvency At 198G splel responst M or B acts and detaults and o the
pavment of bis remuneration, HIF incur no lability {elther o e Client of 10 any other

person) by reason of the-appointmient of a Recéiver or fofany other reasorn.

w rPM

POWERS OF RECEIVER
General powers
Aqy Recetver shiali have:

{a) dll the powers which-are conferred by the Act on mortgapgees in possession and
receivers appointed under the Act;

{hy (whether or not he s an administrative receiver) all the powers. which are Hsted in
schedule 1 67 e Insolvency Act 1986, and

() all powers which are tonferred by any other Taw confurring power on receivers.

Additional powers

Inaddition o the powers referred to in clause 16.] {General powers), a Receiver shall have the

following powers:

(&) to take possession of, vollect and getin all orany part of the Security. Assets and/or
income in respect of which he was appointed;

{hy toemanage the Security Asselsand the business of the Client as he thinks fit;
fey  redeem any seeurity-and o borrow or raise any money and secure the @'ﬂ‘.\?lﬂiﬁﬂ'i of

v fo the Secured Obligations for the pu rpase of the el
i 'dem costs .or Hahilities ncumed h\ sime e sueh L.\L‘N.i‘ﬂ_‘

any mwimey i
powers and/o

{d} tosell or coneur in selling, Teasing or otherwise disposing-of all or any part of the.
Security Assers in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the At Fixtures may be severed and sold
separately from the Real Property containing theny, witheut thie consent of the Client.
Thi consideration for duy such transaction may consist of cash, debentores of other




(&)

)

b4

{h)

(i}

{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
party}. Aaiy such consideration may be payable in a lump sum or by instalments spread
over such perind as he thinks fit; '

1o alter, improve, develop, complete. construct, modify, refurbish or repair any building
or land and fo c&mplett or undertake or coneur in the eompletion or undertaking (with
or withiout modificationjof any project in which the Client was concerned or interested
before his appointment {being a project for-the alteration, impmvemﬁnt development;
completion. construction, modification, reflubishment or ripair of any building or
fandy,

to carry out any sale, lease or other disposal of all orany part of the Securiy Assets by
conveving. transferring, ning or leastng the sime i the name.of the Client and,
for thal purpose; to edter into covenants and other contractual obligations in the name
of, and so as to bind, the Client;

to-take any such proceedings (in the name of the Client or otherwise) as hie shall think
fitinrespectof the Security Assets and/or income i respect of which he was appointed
(inciuding proceedings Tor recovery of rent or other monias in arrears-at the date of his
appointment); - '

to enter into or make any such ngreement, arrangement orcompromise as he shall think
it

fo instre. and 1o renew any insurances in vespect of, the Security Assets as he shall
think 01 {oras 11T shafl d ety

to appoint and employ such managers, officers and workmien and. engage such

professional advisers as he shall think fit (including, without prejudice to the generality
of the foregoing power, to employ his partiers and firm);-

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

0 operale any rent review clause in respect of any Real Prapérty in respect of which
[ was appointed (or-any pait thereal) and toapply for any new or extended lease; and

o

{1} give valid receipts forall monies and o do all such other things as mav seem
o bl o bo incidental or conducive 0 any ofher power vested i him or
necessary or desirable forthe realisstionof any Secudfity Assel;

(iiy  -emercise iiv relation to each Security Asset all such powers and rights as he

would be capable of exercising if he wers the absolute beneficial owner of the
Security Assers: and

(i) use the pame of the Cllent for any of the gbove purposes,

iy
.
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APPLICATION OF PROCEEDS
Application
Al monies received by IV or any Recelver afler the Secw ity has become enforceable shall

{subject 1o the righs a aai dazlm fany person having a security ranking in priority 1o the
Security) be applicd in the following order:

{a) Jirst, in satistaction of, or provision for, all costs, charges and expenses Tncurred, and
payments thade by HIF or any Recelver and of all remuneration due 1o the Témmwr in
copnection with this Deed or the ‘Swuﬂtv Assets;

(b} secondly, in or towards satistaction of the remaining Secured Obligations: and
() thirdly, in payment of any surplus to the Client or other person entitled to it.
Contingencies

if thie Security is enforced at a fime when no amounts ave due under any. document entered into
between the Paities (including the Debt Purchase Agreement) (but at a time when.ameunts ifay
become so duey, HIF or a Receiver may pay the proceeds ofany recoveries effected by 1t into
& blocked suspense account.

SET-OFF

{a) HIF may {but shall not be obliged ) ser off any ¢bligation {present, future, actual,
contingent, liquidated, unliquidated or unascertained) which is due-and p’wahig} by the
Client to HIF (including under the Uebt Purchase Agreement) and unpaid against-any
obligation {whether or not matured) owed by HIF to the Client, regardless of the plage
of pavment, boolking branch or currency of either obligation,

(b} If the obligations are in-different correncies. HIF mayv convert either obligation at a
market rate of exthange i ifs usual course of business for the purpose of the set off.

() I elther obligation 5 unliquidated or inascertained, HIF may set off in an amount
estimmied by it in good faitly o bethe amount of that obligation,

DELEGATION

HIF and any Recelver may delegate, hy power of aftorney (or in any other manner) to any
person, any right, power or discietion exercisable by it under this Deed npon any terms

{including power w sub-delepate) which it may think fit. Nelther HIF nor any Receiver shall
‘be in any way liable or responsible to the Client for any loss or Hability arising from any act,

default, omission or misconduct on the part of any such delepate or sub-delegate.

FURTHER ASSURANCES

Further sction

The Client shall, at iy own - expense. promptly tke whatever sefion HiIF or a Receiver may
reguire for

¢y cresting, perfectivy or protecting the Security Interests intended to be created by this
Deed; dnd

14
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(b} facilitaling the realisation of any Security Asset or the exercise of any right, power or
discretion exercisable by HIF orany Receiver or any of iis or his delegates or sub-
defegates in respect of any Security Asset,

icluding the execution of any transTer, u}mwame assignment or assurance of any property
whether to HIF or 1o iis noninees, the giving of any notice, arder or direction and the making.
of any registration, which, ihany such case. HIF may think sxpedient.

Specific security

Without prejudice to the generality ot clause 2h1 {[ m?ma actitn ), the Clienr shall fTortiwiih at
the retuest of HIF exceute o lega! morteage Loassipnment. assigmation or other security
over any Becurity Asser which is subiect o or intended 1 be subject to anyv fixed secority
ereated by this Deed in favour of HIF (including any drising or intended 1o arfse pursuant to
clduse 6 {Conversion of floating charge) in such formeas HIF may require.

POWER OF ATTORNEY

The Client, by way of security, irrevocably and severally appoints HIF, sach Receiverand any
of its. or his delegates or sub-delegates to be its attorney 1o take any action which the Client is
obliged to take under this Deed. including under clause 20 (Further assurances). The Client
ratifies and confirms whatever any attorney does or purports 16 do pursuant to its.appointment
under this clause.

PAYMENTS

Pavmenis

Subject to clause 22.2 (Gross-opl, dll pavments to be made by the Client i respect of this Deed
shall be made: '

{al i immediately available funds tothe credit ol such account as HIF may designate; and

(b} without (and free and clear of, and withoot any deduction for, or on account of):

{1} any set-off or counterclaim; or

(i) exceptio the extent compelled by law, any deduction or withholding foror on
account of Tax.
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24.3

Gross-up

{Fihe Client is competled by law to make any deduction or withholding from any sum pavable
under this Deed to HIF, the sum so payable'by the Client shall be increased so as to result in
the reciipt hx 1iF

“amet amount equal 1o the Full amount expressed to be pavable ander this
Creed, '

STAMP DUTY
The Clent shaliz.

() pay all present and future stamp. registration and similar Taxes or charges which may
be payable, or determined 1o be payable, in conection with the execution, delivery,
performance or enforcement of this Deed. or any judzment diven in connection
therswith: and

{b} indemnify HIF and anv Recefver on demand against any and all costs, losses or
liabilities (including, without limitation, penalties) with respect to, or resulting from,
its- delay or dmission to pay.any such stamp, registeation and similar Taxes or charges,

COSTS AND EXPENSES
Transaction and amendment expenses
The Client shall promptly on demand pay 1 HIF the amount of all costs, charges and expenses

(including, without Hmitation, legat fees. vatuation, accountancy and consultancy fees {and any
VAT or simitlar Tax thereon)) incurred by HIF in counection with:

{a) the negotiation, -preparation, prinling, execution, mg,mtratmn perfection and

completion of this Deed, the Security or any document referred to in this Deed: or

i any actual or proposed amendment or extension of, or-any waiver or consent under.
this Deed,

Enforcement and preservation cosis

The Client shall promptly on-demand pay to HIF anid any Reciiver the amount of all costs,
zharges and expenses. (mdudmg‘, {without limitation) ]%31 fees (and any VAT or similar Tax
thereonyy incurred By 1t in commection with the enforcement, exercise or preservation {or-the
attempted enforcement, exereise or wa%waﬂnﬂ} of any of its rights under this Deed or the
Security orany document referred to in this Dead {zm!udm all remuneration of the Receiver).

Prefmelt intorest

Any amount demended under clavse 24,1 [Transaction. aml amendment expenises) or 24,2

{ Eﬁjﬂm*gmwzr maa’ pmwymﬁmg uﬂ!&} ha]i bem mtereﬁ at the Default Rate (both before and
i chifzes of mpcmm were paid, incurred of
.__*m 1o in ducmL o vl elause L2V Defell interess).

CURRENCIES

Conversion

Al monies received or held by HIF or any Receiver under this Deed may be converted from
their existing currency into such other currency as HIF or the Recelver congiders necessary. ot
desirable to cover the obligations and Habilities comprised in the Secured Obligations. in that

16
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other currency at the Spot Rate of Exchange. The Client shall indemnify HIF against.all costs,
charges and expenses incurred in relation to such conversion. Weither HIF nor any Receiver

shall have any lability to the Cliemt in respect of any loss resulting from any fluctuation in
exchange rates after any such conversion.

Currency indemnity

Mo - payment to HIF {whether onder any judgment or court order or in the lguidation,
administration or disselation of the Client or otherwisej shall discharge the obligation or
liability of the Client in respact of which it was made. unless and unti] HIF shall have received
payment:in fll inthe curreney in which the oblgation or Habili tv was incurred and, to the
extent that the amount of any such payment shall o actual conversion into such cwrrenicy Tall
short of such obligation or Hability e:'xpmw,d i that corvency, HIF shall lwve g Turther separate
cause of attion against the Client and shall be entitied to enforee the Security 1o recover the
amount of the :»}m.: tfall.

INDEMNITY

The Client shall indemnify HIF, any Receiver and any attbroey, sgent or other person appointed
by HIF under this Deed and HIT's officers and emplayees {each an "indembified Party™) on
demand against any cost, loss, liability or expense (however arising) incurred by any
Indempified Party as a result of or in connection with:

(&) anything done or omitted in the exercise or purported exercise of the powers contained
it this Deed:

by Thie Becurily Assets or e wse o oceupation of them by any person (uicluding any
ereironmentsl elalny or

(e} any breach by the Client of any of its obligations nnder this Deed,

MISCELLANEGUS

Appropriaticn and sespense avcownt

{a) HIF may apply all payments received Trrespect of the Secured Obligations in reduction

of any part of the Secured Obligations as it thinks fit. Any such appropriation shall
override any appropriation by the Client.

(b Al mionies received, recovered or realised by FTHF ander, or In conngction with, this
Lreed may @t the diseretion of HIF be uuiﬂui fit o separats jiterési 1 hedring suspernse
account. for so long as MIF determines (with interest aceruing thereon af such rate. i
any, as HIF may determine for the account of the Client). without TIF having any
obligation 1o appi;\, such monies and interest-or any part thereof i or ow ards the
discharge of anv ol the Secured Obdigations.

Mew aceounis

FEHIF recelves; or s dedmed to be affected by, notice, whether sotoal or constrociive, of any

subsequent Security Tnierest affecting any Security Asset and/or the proceeds of sale-of any
Security Asset, it may-openanew account or sceounts for the Client. 11 it does not.open a new

aciount, it shall nevertheless be treated as if it had done so af the time when it received or was
deemed o have received such notice. As from that time 8l payments made o HIF will be
credited of be treated a8 having hmn mdmd to the new aceount-and will not operate o reduce

wrry smount of the Seeured Ohlient
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Chanpes to the Parties

&) The Clierd may ool assigrany of 15 vights wder this Deed,
{h) HIF may assign or transfer or grant pafticipations in all or any part of its rights under

this Deed i adeordance with the Deébt Purchasé Agreement. The Client shall,
immediately upon being requested 1o do so by MIF, enter Into such-documents as may
benecessary-or-desivable to effect such assigmment or transier.

Memorandom and articles

The Client certifies that the Security does niot contravene any of the provisions of the
memorandurn or articles of association of the Chient,

Tacking

{1} HIF shall perform its obligations under the Diebt Purchase Agreement (including any
ubiimdion fo-make avatlable forther advances),

(b This Deed secures advances alveady made and futher advances to be made.
Amendments and wailvers

Aqy provision of this Deed may be amended only 1 HIF and the Client'so agree inwriting and
any breach of this Dead may be walved befors o after it gccurs only iF HIF 50 agrees in writing.
Acwaiver given or consent granted by BIF under this Deed will be etfective only if given in

writing and then only in the instance and for the purpose Tor which it is given.

Calcendations and certificates

A certificate of HIF specifying the amount of any Secured Obligation due from the Client
Aineluding detaits of any relevant calenlation b

ofy shall be prima facle evidence of such
amount againstthe Clent i the absence of mantfest wrror,

Waiver, rights and remedies

Mo tailure toexercise, norany delay In exercising, on the part of FIIF, any right or remedy under

tliis Deed shall operate as & waiver, nor shall any single or pariial exercise of any right or remedy
prevent any firther or other exerciss; or the exercise of any other right orremedy. The rights
and reredies provided are-cumplative and not exclusive of gy rights or remedied provided by
Faw,

NOTICES

‘Berving notice on the Client.

{4} Any notice in writing by HIF o the Client under (his Deed or any fegal proceedings

fssued in HIs name which have 1o be served on the Clentshall be given or served if
detivered or posted 1o the Clent at;

(i) the Client's registered office: or

{11 ey address at which the CHent carries oh, or was. last known o carcy on,
bsiness,

18
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Such notice may also be given by facsimile transmission to the Client's number or
addrass notified to HIF for cotomunication by such means. [t may also be handed
personatly to any officer of the Client.

1 Any such notice of procéedings shall be considered served:
{iy if delivered, at thetime of delivery; or
(i) if sent by post, on the second day following the date of posting; or
(i) ifsent by fesimile trangmission. at the time of transmission.
Serving nofice on HIF

Any fiotice I wiiting by the Client to HIF under this Deed shall take effect at the time it is
received by HIF at HIF w registered office orat such other address as HIF may give to the Client
in writing for this purpose, and then only if marked for the attention of the department or officer
identified with HIF's name below (or any substitute department or officer as HIF shall specify
for this purpose),

ELECTRONIC COMMUNICATIONS

Save amy notice ghven by HIF by Tedimiletransmission, no communication to be made under
this Desd shall be made electronically,

PARTIAL ENVALITHTY

Al the pray isions. of this Diced are seversble and distinet from one unother and it at any time
any proy ision is or becomes iltegal, invalid or unenforceable in any respect wnder any law of
any purisdiction, neither the la:*gaiat\’ validity or enforceability of any of the remaining,
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdietion will in any way be affected or impaired.

RELEASE

Upon the expiry of the Security Period (but not otherwise) HIT shall, af the request and ost of
the Client, take whatever action is necessary fo release or re-assign {withoul recourse or
warranty) the Security Assets fom the Securi v,




312 Where any discharge (whether in respect of the obligations of the Client or any security for
those obligations or-otherwisel is made inwhole or i part or any arrangement is made on the
faith of any payment. security or other disposition \\i"ue,h is-avolded or must be restored on
insolvercy, {i fion or otherwise {without limitarion), te liabilite of the Client under this
Peed shall conlinue as i the discharge or arrangement had not ovcurred. MIF may coned o
compromiseany elaim that any pavient, security or other disposition is liable to avoidance or
restoration. '

32 COUNTERPARTS

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

33 GOVERNING LAW

This Deed Is governed by English law.

cred by
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SCHEDULE

THE CLIENT

GO RESOGURCING LTD

a-coritpany registered in England and Wales with the number

SIGNED AND DELIVERED AS A DEED
by GO RESOURCING LTD

atting by

FIS21038

(print full name of Divector above)

a Director in the presence oft-

Full mame of vitness

Signature. OF wWiness

Signature of Director

Address:

{ccupatioi;

OR

Fxecuted as a deed, but not delivered until the
first date specified on page 2, by
CORESOURCING LTD

by two difectors or by

one director and the secretary

Signatpre

Wame thiock capitals)
rector

Stonature

MName (block capitalsy
Drector/Secretary

Purseant to a Resolution of the Board of Directors of GO RESOURCING LT

COPY RESOLUTION

{Torbe certitied by the signatwre of the Chabrman of the meefing of the Directors at which the Resolution

was passeid).




1. The Chairman reported that notice of the meeting had been given 1o all those persons entitied
1o receive notice and, a querum béing present, the Chalrman declared the meeting open.

fa

There was produced 1o the Board a form of (“the Charge™) between. the Client-and HSBC
Invoice Finanee (UK LI (CHIFT)L The terms were approved, T was agreed that entering intd
the Charge by the Client would be of benefit to and in the best interests of the Client.

After giving consideration to the requiraments set out in sections 171 to 177 of the Companiex
Act 2006, 1t was unanimously-agreed that the entry into and execution of the Charge wis in

i

the commercial imerest of and for the benefii of the Company and was most likely to
promote the sugcess of the Company for thie beielit of its members as a whole.

4. After careful consideration by the directors of the terms of the Charge and of the nature  and
scale of the Habilites undertaben by the Company under the Charge, i was
unantmaiisly resolved that!

{ay it was, i the good faith judgment of all the directors present, for the commercial benefit
of the Company and was most likely 1o promote the success of the Company for the benefit
~ofits members as a whole 1o enter into the Charge:

(b)  the terms of and the fransdctions contemplated by the Charge be approved;

{c}  the Charge should be executed on behali of the Company as a deed:

(i} anvtwo divéeiors orany diveelor and the company sciretary, 0o sy drector Iy the presenes
of an attesting withess (“Anthorised Signatories™) be authorised to execute and deliver
the Charge as a-deed for and on behalfof the Company and that {in either case) the same

may be delivered to HIF with such amendments as the Authorised Signatories may agres
with HIF,

(&)  any one or more authorised signatory (as defined in section 44(3) of the Companies Act
2006) be authorised to approve and execute any further documents, certificates and notices
ta be signed and/or despatehed by the Company under or v connection with the Charge:
ard

=

{fy  acopy of this resolution be endorsed on the Charge.

Certified a true copy of this Resalufion:.

Signatire of Chzirman of Mesting Print Mamie of Chidrman of Meeting

¥ Note — NOT 1o be signed by a relative or HSRC emplovee

]
Fult



mizned as a Deed

by

as Attorngy of

HSBC INVOICE FINANCE (UK) LIMITED

i the presence oft '

Witness sigtiafure:

Mame:

Crecupation: Invoice Finance Official

Witness Address: FParncombe Road

Warthing, West Sussex
BMILZBW
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