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Registration of a Charge

Company name: JAINES & SON (GRIMSBY) LIMITED
Company number: 00438850

X891 AU

Received for Electronic Filing: 15/07/2019

Details of Charge

Date of creation:  15/07/2019
Charge code: 0043 8850 0008
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: 00438850 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAN FEAREY

Electronically filed document for Company Number: 00438850 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 438850

Charge code: 0043 8850 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th July 2019 and created by JAINES & SON (GRIMSBY)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th July 2019 .

Given at Companies House, Cardiff on 16th July 2019

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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(I} JAINES & 5ON (GRIMSBY) LIMITED

‘s the CHent

- and -

(2} HSBC INVOICE FINANCE (UK LIMITED

as HIF

FIXED CHARGE ON NON-VESTING BDEBTS AND FLOATING CHARGE

{(for itse witl Agreement for the Purchase of Debts)




— é:
THIS DEED iz made on 25 Q"% 20 ’i%

BETWEEN

{1 HSBC INVOICE FINANCE (UK) LIMITED vegisterad i Bogland and Wales with the
ey QU759637 ("HIF"): and

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

IT IS AGREED:
L DEFINITIONS AND INTERPRETATION
1.1 Definitions
Ins this Deed:
{a} terms defined in, or construed for the purposes of, the Debt Purchase Agreement (as

defined below) have the same meanings when used in-this Deed funless the same are
otherwise delinetd in R Deedy and

i the following ferms have the following meanings:
"Aet" means the Law of Property Act 1925,

"Debt Purchase Agrecinent” means the agreement. for the purchase of debts dated
on o before the date of this Deed and made between (1) the Client snd {2y HIF pursuant.
tor whicht HIF has agreed 1o make ertain receivables purchase facilities available to the
Client,

“Drefault Rate” micans, at any time, a rate of tnterest equivalent 1o the then prevailing
rate used v caloulate the Discounting Charge;

"Eschrded Proceeds™ means all and-any monies paid into a Trust Aceount which are
not the proceeds of Debts;.

“Non-Vesting Debts” means those Debts which fail to vest cffectively and
absolutely in HIF by way-of vuiight sale pirsuant to the Debt Purchase Agreement;

"Party™ means a party o this Blead:

"Furchased Debt"™ & Debf purchased or purported to be purchased by HIF pursuant
ty the Diebt Purchase -Agreement:

"Real Property" means all estates and interests: in freehold, leasehold and other
immovable proporty {wherever situated) now or iy future belongiiig to the Client, or
mwhich the Client has an interestat any time, wgether with:

fa) all buildings and fixtures {including rrade fictures) and fixed plant and
machinery at any time thereen:

{hy all easements, rights and agreemionts in respeci thereott and
{e) the benefit of all covenants given in respect thereot
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1.2

"Recelver™ means any receiver, receiver and munager or, {f HIF is permitted by law
to appoint an administrative receivir, admimstrative receiver appointed by FIF Qnder
tis Dhéed;

"Secured Obligations™ means all present and furure obligatons and  labilities
[whether present or futurg; actual or contingent anc whether owed jointly or severally
or alone or i any oth

er capacity whatsoever) of the Client to FHF on any accouat

whatsoever {ineluding those anising under or pursnant o the Debt Purchise

Agrecment, any form of invoive discounting or favtoring agreement (whether witly or
without recourse 0 the Clentd, asset Based lending, borrowing base or doventory
finance facility or any other. form of financial accommodation whatsoever together
with all mondesagreed 1o be paid wnder this Deed);

TRecurity' means the Security Tnterests created by or pursuant to-this Deed;

"Security Assets” means all property and assets from time o time morizaved,
3 PrULICTL )

charged "or assigned {or expressed W obe mortgaged, charged or assipnedy by or
prarsuant to this Deed;

Recurity Interest™ means any mortgage, charge, trust, option, security assignment,
assignation in security, pledge, hyvpothecation, lien, retention of title, sel-off right,
Lracing tight or any other security interest in fivour of sny person or anv equitable
tight, agreement or arrangement having the efféct of conferring seeurity;

MSecurity Period” means the period beginning on the date of this Deed and ending
oy thie date on which:

fal all the Secored Obligations have been unconditonally and irrevocably paid
aned dischareed mo ol and

b the Delt Purchase Avreement Bay been terminated by HIF, according to its
Ty

VSpot Rate of Exchange” weans HSBC UK Bank ple's spot rate of exchange for the
purchase of a cwrvency with the relevant currency in the London foreign: exchange
iharket af orabout THLODam on & particular day:

"Fax™ any tax, levys impost; duty or other charge or withholding of a siilar natore
{including any penalty or literest pavable In connection with any. fiilare 1o pay orany
delay in paving any of the same);

"Trust Aceonnt™ means a bank account in the Client's name, Held in'trost for HIF, 40
respect of which HIFs officers are irrevecably apposnted as the onby signatories
authorised 10 operate the account and to which the procesds of Debis are puid, in
acoordance with the terms of the Debr Purchase Agreement:

VAT Value Added Tax,

Interprebaiion

{a}

Unless ncontrary indication appears, any reference in this Deed 1

[§N the "Chent™ or "HIFY shall Be constroed so as-to-include s suocessors in
title, perniitted assigns and permitted transtereés




(b}

(it} "this Deed", the "Debt Purchase Agreement”, or any other agreement or
instrirnent shall be construed s a reference o this Diedd, the Débr Purchase
Agreement or such other agreement or instrament as amended, supplemented,
extended, resiyted, novated and’or replaced in any manner fFom time to Hme
(however fundammentally and even if any of the same increases fhe
abligations of the Client or provides for further advancesh;

(i) assets” includes any present and future properties, revenues and rights of
every description and includes unealled-capital;

(iv)  the words “includeds)”, “including”™ and “in particalar” shall be construed
as being by way of illustration or emphasis only and shall not be constraed
45, nor shall they fake effect as, limiting the generality of any preceding
words;

(vl the words “other” and “otherwise™ shall not have their meaning narrowed by
any preceding words where-a wider construction is possible;

{vi) "Recured Obligations™ inclides obligations and habilities which woukd he
treated as such bul for the Hguidation or dissolution of or similar event
affecting the Chent;

{vii}  a provision of law is a reference fo that provision as amended or re-énacted:
“amnd

(viti]  the singular neludes the plural and vice versa,

References 1o clauses, paragraphs snd the schedule are to be construed, unless
otherwise stated, as references o clauses, paragraphs and the schedule ol this Deed
and references e iis Deed include the schedule,

Clause ‘and schedule headings are for convenience only. and shall not affect the
comstruction of this Deed.

Each wndertaking of the Client {other than a payment obligation) contained in this
Deed must be complied with at all tiries during the Security Period.

[F HIF reasonably considers that an wmount paid by the Client to HIF under the Dreb
Purchase Agreement is capahle of being avaided or otherwise sei aside on the
Tqudation or administration of the Client, then that amount shall not be considered to
have been drrevocably paid for the purposes of this Deed,

The Parties intend that this document shall take effect-as o deed notwithstanding the

fact that a Party may ondy sxecote this document uneder huand.

Third party vighits

A person who is not a Party shall have no right under the Contracts (Rights of Third Parties)
Act 199910 enforce or enjoy the benefit of any term of this Deed,

Covenant to pay

The Clignt covenants in favour of HIF that it will pay and discharge the Secured Obligations

fhom time W e when they il due,
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Default inferest

{m) Amy-amount which is not paid vnder this Deed when due shall bear interest (both
before and after judgment and payable on demand) from the due date until the dase om
swhich such amount I8 uneonditionally and frvevocably patd and discharged in full on
- daily basiy at the rate and in the manner agreed in the docuwment under which such
amoust s pavable and, in the absence of such apreement, at the. Defhult Rate from
timie fotime.

(b} Diefault-interest will accrue from day to- day and will be compounded at such fitervals
o FLF- states gré dppropriate,

GRANT OF SECURITY.
MNatore of security

AL Becurity Interests and dispositions created or made by or pursvant to this Deed are created
or made:

{&) i favour of HIF:
{1 with full title guarantee: and
el as continting secyurity for payment and discharge of the Secured Obligations,

Qualifying Noafing charge

Paragraph 14 of Schedule B to the nsolvency Act 1986 shall apply to any floating charge
created by or pursiant to fhis Deed,

FEXED SECURITY

Fixed charges

The Client charges all of its. present and future right, titheand interest Tn and to the following
~which are at say time owned by the Client, or fn-which it from tine to finte has an
interest;

{ad by way.of st priority fixéd charge, all Purchased Debis excluding Non-Notifiable
Wim-YVesting Déhigy

(b} by way of first priority fixed chdtﬁgu all Associated Rights relating those Purchased
Diebits charged to HIF incliuse 3.11a) shove;

() by way of first prionity fixed charge, all Purchased Debis comprising Non-Natifiable
Won=-Vesting Dehia:

{d} bry way of first priority Tised charge, all Assocized Rights relating to those Purchased
Debis charped fo HIF inclause 2.1(0) above: and

(g} to the extent that the Excluded Proceeds are not effectively assigned under clause 3.2
fecurity assigrinent), by way of first prionty fixed charge the Bxcloded Proceeds,

Security assignment

The: Client assigns absolutely: {%ﬂi‘{}khﬁ to-a proviso for reassignment ot ridemption) all i
present snd future right, title and interest in and to the Exeluded Proceeds.
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6.2

(bY  {whether or not eff

FLOATING CHARGE
The Chient charges by way of floating charge all of its present and future:
{ay assers and unidertaking (whevever lovated) not otherwise effictively charged by way

of firgt fxed mortgage or chaige or assigned pursaant to elause L1 (Fived choipes)
Clatse 3.2 (Security assigrmmeni) or-any other provision of this Deed: and.

fively so charged or assigned) heritable property and all ather
property-and assets in Scotland:

TRUNT

Hoor to-the extent that the assigning or charging of any Security Assét expressed o be

assigned or charged by this Deed is ineffective for any reason, the Client holds that Security

Asserontrust Tor HIF.

CONVERSION OF FLOATING CHARGE.

Conversion by notice

HIF may, by written notice to e CHent, convert the ficating chargy created under this Deed
t

into u fixed cherge as regards all or any of the Security Assets of the Clicat specified in the
nodice if:

{a} 1 Termination Byvent Has ocenrred: or
(b HIF tacting reasonably) considers any Seeurity Assets (whether or ot these specitied

in the nofice) 1w be in danger of being seized or sold under any form of distress,
Ftfachment, execution or other legal process or 1 be otherwise m jeoparidy.

Baal] companies

The Hoating charge created under this Deed by the Client shall not convert into a fixed charge
solely by reason of a moratorium betng obtained, or anything being done with a view 1o a
moratorim being obained, under seetion 1A of the Tnsolveney Aot 1986,

Antomatic conversion

The floating charge created under this Deed shall (in addition to- the Circumstanies in which
the same will occur under general law} automatically comvert Into a fixed charge:

{a) inrelation to any Security Assetwhichis subiect 16 a Hoating charge 1Y
{i the Chent creates {or altempis or purporis to create) any Security Inlerest

{other than a Security Interest which is permitted by the Debt Purchase

Agreement) on orover the relevant Security Asset without the prior written
consent of HIF or

it} any third party Jevies or attempts to levy any distress, execution, attachment
or other-legal provess agamst any such Securlty Asset; and

i) over alf Security Assets which are subject to.a Hoating charge if an administzator is
C

appointed i respect of the Client or HIF receives notice of intention 1o appoint such
an achninistrator,

6



6.4

7.1

7.2

i,

1.1

nz

Partial conversion

The giving of a notice by HIF pursvant to clavse 6.1 (Conversion hy notice} in relation to any
class of assets of the Chient shall notbe construed as a waiver or abandonment of the rights of
HIF to serve similar notices in respect of any other class-of assets or of any other right of HIE.

CONTINEING SECURITY
Continuing security

The Security is continuing and will extend 1o the wltimate balance of the Secured Oblizations
regardiess of any mtermediate payment of discharge in whole or in part.  This Deed shall
remain tfull force and effect ay o continuing security for the duration of the Security Perfod.

Additional and separate security

This Deed is in addition to, without prejudice 1o, and shall not merge with, any ofhier right,
verreedy, guarantee or Securily loterest which HIF may at any time hold for any Secwred
Oibligation.

Right to enforce

This Brewd may be enforced against the CHent w vthout HIF first having recourse to any other
right, remedy, guarantee or Seenrity Interest held by or available to it.

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

MNotwithstanding anvthing confuned n s Deed or implied o the contrary, the Chent
remaing liable to observe and perform all conditfions and obligmtions assumed by it in relation
ter the Secority -Assets,  HIF 35 ander no obligarion o perform or {ulfil any such condition o
ubhigation or w make any payment in réspect: of at ny such condition or obligation.

ACCOUNTS

Niv monies at any time standing to the credit of anv account {of anv type and however
designated) of the {llent with HIF or'in which the Clent has an fnferest {and no rights and
henetits relating thereto) shall be capable of belng assigned to any third party.

aE

REPRESENTATIONS

General

The Client makes the representations and warranties set out in this clause 1010 HIF,
Mo Security Interests

The Security Assets are, or when acguired will be, solély legally and beneficially owned by

the Client free from any Security Interest or other interest other tham:
{a} as wreated by this Deed;and
(1) as permitied under the Dlebt Purchase Agresment,
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11.

1.1

iL2

avoided or ptherwise sel aside on the Hguidation or sdministration of

Mo avoidance

This Dead creates the Security Interests which it purports 1o creste and is not ligble to be
he Client orotherwise.

Neeprocesdings ponding or threatened

No litigation, arbitration or administrative proceeding has currently been started or threatened

inrelation to any Security Asset,

Time when representations made

{3 All the representations and warranties in this clanse 10 are made by the Client on the

date of this Deed and are slso deemed 1o be made by the Chent on cach date that
Diebts are Notified under the Dbt Purchase Agreement,

(hy Each representation or warrsnty deemed to-be made afler the date of this Deed shall
he deemed fo be wade by reference to the Taets and clifcumstances exsting at the date
the representation or warranty s deemed 1o be made.

UNDERTARKINGS BY THE CLIENT

Restrictions on dealing

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

Security . Asset except i
A preenient:

ta) ergate propermit b subsist any Security Intérest on aiy
Security Interest which-is penmitted under the Debt Purchas

tb) sell. transter. lease, lend or otherwise dispose of {whether by a single rrangaction or g
minber of transactions-and whether related or not) the whole or any part of its interest
i any Becurity Asset-except o disposal which 1s permiitted under the Debt Purchase
Agreement and the sale at full market value of stock-in-trade in the usual course of T
day-to-day trading activites a8 conducted by the Client at the date of this Peed.

Security Assets generally:

TheClienr shall:

{n} permit HIF {or its designated vépresentatives), on reasonable-written notice:
(1) access during notinal office howrs to the accounting records of the Client and

to mny documents and records relating to the Security Assets; and

{ii) fo inspect, take extraces from, and make photocopies of, the same,
and to provide (at the expense of the Client), such clerical and other assistance which
HIF sy ressonably require 1o do-this;

{h) notify HIF within 14 days of receipt of every material notice, order. application,
reqpuirement or proposal given or made in relation 10 the Securily Asseis by any
competent nuthority;

] i regured by HIF, fmmediarely provide it with a copy of any notice, ovder,

application, reguirement or proposal referred fo mm clavse 1120 and either (A}
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i2.2

12,3

comply with such notive, order, application, requirement or proposal or {B) make
such-objections tothe same as HIF miay require or approve;

{0y duly and punctaally pay all rates, rents, Taxes and other outgoingy owed by itin
respeot of the Securtly Assets;

{id comply in all material vespects with all ebligations in relation to the Security Assels
wider any present or fulure law, R,Lu'hlénn wrder. orofngtrument. or onder any
bye-daws, regulations or rtqiﬁit‘dl"iﬁ’!iﬁ% of any competenit authority or other approy als,
licences or consents;

{0 comply with all covenants and obligations affecting the Security Assets {or their
maniier of usel,

(g} nol, except with the prior written consent of HIF (such consent not o be nnreasonably
withheld or-delayed), enter into any onerous or.vestrictive obligation affecting sny
Security Assel;

(b} provide HIF with gl information which 10 mav-reasonably request in relation’to the
Security Assats;

{i} nol do, cause or permit to be done anything which may in any way depreciate,

Jeopardise or otherwise prejudice the value or marketability of dny Secorit by Asset {or
make any ofmssion which has such an effect),

Drealings with and reglisation of Non-Vedting Debis and Excluded Proceeds

(a) The Chient shall only deal with Won-Vesting Debis or any right, title or interest in or
to them and the proceads thereof and the Associated Rights thereto asaf they were
assigned to HIF outright and in 1 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 Diebts assigned or purportedly assigned to HIF outtight and in accordance
with the Debt Purchase Agresment.

POWER TO- REMEDY

Power to vemedy

IF gt asiy tme the Ullent does not a,nmplv with any of its obligations under this Deed, HIP

{without prejudice to any other rights arising as a consequence of such non-compliance and
without further notice to the Client) shall be entitled (but not-hound) to rectify that default.

The Client irrevocably authorises HIF and its emplovees and agents by way of security o do

all things {(incloding entering the property of the Client) which are necessary or desirable o
rectify that default

Mortgagee in possession

The exercise of the powers of HIF under this clause 12 shall not render it lable as a

mortgagee it possession.

Monies expended

The Client shall pay o HIF on demand any mosies which are expended by IE in exercising

its powers umder this clavse 12, together with igterést ar the Default Rate from the date on
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14.2

ENFORCEM)

which those monies were-expended by HIF {(both hefore and after judgment) and otherwise in
geeordarice with olatise 1.5 ¢ Defendt intorest),

WHEN SECURITY BECOMES ENFORUCEABLE
When enforceable

This Sceurity shall become immediately enforceable upon the occurrence of o Termination
Event.

Statutory powers

The power of” sale and ather powers conferred by section 101 of the Act {ag amended or
extended by this Deed) shall be bomedialely oxtroisable upodi and at sny tme after the

oecurrence of any Termination Ever
Enforcement

After this Security has become enforceable, HIF may in its absolute discretion enforce all or
any part of the Security in such manyer s it seey i1t

MT OFSECURITY

{zeneral

For the purposes of all powers imphied by statute, the Secured Obligations are deemed to have
become dueand payable on the date of this Deed, Sections 93, 103 or 1091 of the Act shall
ot apply to the Security., The stattory powers Of Teasing conleired vn HIF are extended so
s o authorise HIF to laase, make agreements for leases, accept surrenders of leases and grant
optiotts ag FIT weiv Huole 180 and withow the geed to comply with section 99 or 100 of the
At

Powers of HIF

{1} Al any time after the Security becomes enforcenble (or if so requested by the Client
by written notice atany time), HIF may, without prejudice 1o any other of ug rghts
and vemedies and withour sotice 1o the Clhent {unless required by law):

{1} appoint any person [or petsons) to be a receiver, receiver and manager or
adimimstrative receiver of all or any part of the Security Assets anmdfor of the
incgine of the Security Assets; andior

5} appoint or _apply for the appointment of any person: who s appropriately
qualified as administrator of the Clienty mlior

(W) exervise all or any of the powers conferred on morigagees by the Act (as
amended or extended by this Deed} and’or all or any of the powers which-are
conferred by this Iheed on a Receiver, in each coserwithout first appointing a
Recelver or notwithstanding the appointment of any Receiver, and without
the restrictions contained in sectioms 103 or 109(1) of'the Act,

{ HIF 15 not entitled to appoint 8 Receiver in respect-of any Scourity Assets which are
subject to-a charge which (a8 created) was a floating charge solely by reason of a
oratoriun being obtained vader the Tnsalveney Act 2000 {or anything done with-a

view o obtdining such 8 moratoriom) 4o respect of the Clignt,
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{c)

[n exercising the powers referred o in this clause 14.2, HIF or any Recelver may sell
or-dispose of all or any of the Security Assets ut the times, in the manber and order,
art the Terms dnd conditions and for the congidertion determined by 1o,

Redemption of prior mortgages

At any time alter the Security has become enforceable, HIF may:.

(a)
)

(e

redesm any prioy Security Interest agalnst any Seeurity Asset; and/or
procure.the transfer of that Secunity Interest to iselfl andor

settle dnd pass the accounts of the bolder of any prior Security. Interest and any
accounts 3a settled and passed shatl be conclusive and hinding oo the Client.

All principal, interest, costs, charges and expenses.of ond incidental o ony such redemption
and/or transter shall be paid by the Client to HIF on demand.

Privileges
(a) Fach Receiver and HIF s entitled w all the rights, powers, privileges and immunities

(b}

conferred by the Act on morteagees and receivers when such receivers have been
duly appoiniad under the Act, except that section 103 and section 109(1) of fhe At
donot apply.

To the extent that the Security Assets constitute "financial collitral” and fhis Deed
and the obligations. ol the Client under this Deed constitute & Useeuriiy financial
saflaterad orvangement”™ {in each: case for the purpose of agd as defined in the
Froancial Collateral Armngewents (Mo, 2) Repulations 2063 (51 2003 Moo 3226))
("the Regulations”) cach Reteiver and HIF shall have the sight after this Security has
become enforgeable to appropriate all or any part of that financial collateral n or
towards the satislachion of the Secured Obligations,

For the pupose. of clause 1464 above, the value of the Hrancial collateral
appropriated shall be-such- armnoiit ag the Receiver or HIF reasonably detenmines
having. taken into account advice ohtained by it from an independent investment or
aceountaney fivm of national standing selected by it

No Hability

{a)

(b}

Neither HIF nor any Recetver orany of their respeetive officers or employees shall be.
Hable {A) for any action taken, o any failure 1o take any action, in respect of all or
any part-of the Security Assets or (B) for any loss or damage which arises out of the
exerdise or the attempted or purpoited exercise of, or the Tailore o exersise snvof, ity
or hig respective powers, ficluding, without limitation, any Toss upon realisation of
any Security Assct, any loss resulting froim any flucteation in exchinge rates in
connection with any purchase of cwrrencies undér clawse 25 (Currencies), (onless
such foss or damage s caused by the gross vegligence or wilful misconduct on the
part of that person’.

Withow prejudice to the generality of clause 14.5(a), neither HIF nor any. Receiver
shall be Tieble, by reason of entering into possession of°a Seeurity Assef, toaceount as’
mgrtgagee i pussession or for any los: lgation or for any defanlt or omission
for which w mortgagee in possession might be Hible.

11



14.6  Protection of third parties

Mo person (including a purchaser) dealing with HIF or any Receiver or its or bis agents shall
be hound of be coneornéd to see of enquire:

() whether the Secured Obligations have become payable; or
(b} whether any power which 1P or the Recetver is purporting to exercise has become

exercisable; or

(e whether any money remaing due wwler any -document entered to Between the
Parties: or

1) bow any money paid to HIF or to the Reteiver or (o any other person iy to be applizd.
i5. RECEIVER

151 Method of appeintment

(a) HIF may not appoint & Receiver by reason only of o moratorium being obtained, or
anything beiig done with aview to 4 moratorium being obrained, under section TA of
the lnstlvency Act 1986,

{b) Every appointment or vemoval of a Receiver, of any delegate or of any other person

by HIF pursuant to this Deed may be made in writing under the hand of any officer or
mnager of HIF (subject o any requirenment for a cowt order in the rémovil of an
administrative tegeiver).

152 Removal and replacement

HEF may fron Gime to e rémove any Recéiver appoimed by it (subject, in the case of an
‘administrative receivership, o section 45 o the Insolveney Act 1986) and, whenever it may
deem appropriate, may appoint a new Receiver in the place of any Receiver whose
appoiiitment has terminated.

155  Multple Beeeivirs
1f at sy time there is more than one Receiver of all or any part of the Security Assets and/or
‘the income of the Security. Assets, each Receiver shall have the power to-act jointly andior
severally so that {unless otherwise stated in the appointment document) each of them may

exercise individually all the powers and discretions conferred on Receivers by this Deed.

154 Remuneration

Any Receiver shall be entitled 1o remuneration for his servieez at a rate to be fixed by
agreement between him and HIF {or, failing such apreement. o be fixed by HIFY and the
nximum rade specified in section 1096 of the Act shall ot apply,

155 Payment by Recelver

Only monies actually paid by a Receiver to HIF in relation to the Secured Obligations shall be
capable of being applied by HIF in-discharge of the Secured Obligations,




i6.

i6.1

16.2

Agent of Client

Any Recetver shall be the agent of the Client. The Clignt shall (subject t0 the Companies Act

1985 and the Insolvency Act 1986} be-solely responsibie for hisacts and defanis and for the
payiment of his rémungration, HIF shall ineur no Hability (either to the Client or 1o any other
persont by réason of the appointment of 3 Receiver-or frany other reason.

POWERS OF RECEIVER-

General powers

Any Beceiver shall fuves:

{a}
(o)

atlthe powers of HHE vnder this Doed

all the powers which are conforred by the Act on mortgagees in possession and
recelvers appointed wnder the At

twhether or not he is an admin@trative receiver) all the powers: which are listed in
schedule 1 of the Insolvency Act 1986 in relation to, and to the extent applicable to.

the Sedurity Assets or any of them;

in relation 1o any Security Asset, which he would have if he were its only absolute
beneficial owner; and

all powers which are conferred by any other law conferting power on receivers.

Additional powers

In addition to the powers referred fo din dlavse 16,1 (Tidnerdd powers), a Becerver shall have
the tollowing powers:

fa)

b}

{}

Bty money in priority to the Sceured Obligations for the pourpose of the-exer

to tike Quu.s:sqmn of, collect and get in all or any part of the Security Assets and/or

‘income in respect of which he was appointed;

to manage the Security Assets and the business of the Client as he thinks

to redeent any security and to bortow. or raise any money and securd the pavinent of
isie of his
or defraying any costs or Habtlites incurred by Bim in such exercise;

powers angd

to sell or concur in selling, leasing or otherwise disposing of all or any part of the

Security Assets in respect of which he was appointed without the need 1o observe the
restrictions imposed by section 103 of the Ao, Fixtures miay be severed and sold

geparately-from the Real Property conaining theny, without fhe consent of the Client.

The consideration for any such fransaction may consist of cash.. debentures or.other
obligations, shares, stock or other valusble constderation (and the amount of such
consideration may be dependent upon profit or ternover or be deteniined by a third
party}.  Any such consideration may be pavable 10 a lumip sum or by instalments
spread over such period as he thinks fit;

to alter, improve, develop. complete, consiruct, modify, reltrbish or repair any

building or land and fo complete or 'iii’kEEi.fU}Eé;t or cobelr e the completion of

aideraking {with or without modification) o any project in which the Client wits

converned or mnterested before hig appontivent {being 2 project for the alteration,
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improvement, development, completion, construction, modification, refurbishment or
repair of any building or land);

i to carry out any sale,. lease or other disposal of all arany pare of the Security. Assets
by conveying, tansferring, assigning or leasing the same in the name of the Client
-and, for that purpose, to-enter into covenanis and other contractual obligations in the
narne of, and-s0-as 1o bind, thie Client;

igl ke take any such proceediogs (in the nagie of the Client or otherwise) as he shall think
fir in vespect of die Security Assots aidior ncome 10 respect. of which he was
appeinted (including proceedings for recovery of Pent or other monies in arrears at the
date of hig appointment);

th) o enter inte. or make any such agreement, arrangement or compromise as he shall
think fit;
{0 to insure, and 1o renew any insurances in respect of, the Seeurity Assets as he shall

think 11t (or as T1TF shall divect);

() t appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice 10 the

generality of the foregoing power, foemploy his parthers and firm

{k) ter form one o more Sitbsidiaries of the Client, and to transfer 10 any such subsidiary
all oy any part of the Seeority Assets;

b b operalsany rend review clavge bn idspect of any Real Properoy it respect of which

he was appointed {or any part thereof) and fo apply for any new or extended le:
and

(i) o

{1} give valid receipts forall monies aud to do all such other things as mayseem
o him toobe insldenmt or conducive o any other power vesied in Bim oy
necessary oF desirable for the realization of any Security Asset;

(i) exercise in relation to each Security Asset all such powers end rights as he
would be capable of exercising if he were the absolule beneficial owner of
the Security Assets; and

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

APPLICATION OF PROCEEDS
Application
A monies received, recovered or realised by HIF or any Regeiver after the Security has

beeome enforceable shall (subject to the rights and claims of any person having a security
ranking in priority to the Becurity) be apphied in the following order:

{a) et in-satisiaction of, or provision for, all costs, charges amd expenses incurred, and
payments made by HIF or any Recetver and of all remuneration due to the Receiver
in comnection with s Deed o the Security Assets;

{h) secendly, inartowards satisfuction of the remaining Secured Obligations:anid

B
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under elause. 213 upon any terms (including the power to sub-

) thirdly, in pavment of any surplus to the Client or other person entitled o it
Contingeneicy

[fithe Security is enforéed ot o tmie when no gmounts are dueunder the sny document emered
into bétween the Partigs (including the: Debt Purchase Agreement} (hut at a time when

amounts may hecome so doe), HIF or a Receiver may pay the proceeds of any recoveries

effected by it into a sespense avcount (where it shall not reduce the Seeured Obligations).

SET-OFF

(&) HIF may {but shall not be obliged 1o} sel-ofl any obligation (present, futore, aetual,

contingent, Hguidated, unliguidated or unascertained) which is due and payable by the
Client to HIF (including under the Debt Parchase Agreement) and unpaid against any
obligation (whether or not matured) owed by HIF to the Client, regardless of the
place of payvment, booking branch or currency of either obligation,

te) I the obligations are in different currencies, HIF may convert either obligation at a
naarket rate-of exchange or the Spot Rate of Exchange in it usual course of business
for the purpose of the set off.,

fe) if either obligation 15 a futuwre or contingent obligation or ds unliquidated or

nnnscertained, HIF may set off In an amount estimated by i fn- good faith to be the
ampant of that obligation;

(d} A-certificate tssued by BT 10 connection with this clause 18 of 4 rafe or amoust shall
ponchmive evidence a}f_ that rale-or amount in the abisence of manifost siror

DELEGATION

HIF and any Receiver may. delegate, by power of atfoeney {or in any other manser) to-any
prseL, 1y n;i,im pum,z.,_aﬂﬂmmy or diseretion exercisable by 1t under this Deed {imcluding |
delegarsy which it may think i
Neither HIF nor any Recetver shall bein dny way Hable or tfesponsible to the Client for any
toas or Hebility ansing from. any act, default, owission or misconduct on the part of any such
delegate or sub-delegate. No such delegation shall prevent the subsequent exercise of the
rights; powers, authorities and discretions by IHF or prevent HIF from mdhﬁw apy
subsequent delegation of them to some other person, and the HIF may revoke. any such

Y

delegation at any time.

FURTHER ASSTRANCES
Further action

The Client shall, at ats own-expense, prompily take whatever action HIF or a Receiver may
risguire for:

{a) crealing, notifying, perfecting or protecting the. Secority, Interests mtended to be

created by this Deed; and

{h) facilitating the realisation of any Sécurity Assetor the exercise of any right, power or
disgretion exercisable. by HIF or any Recelver or any of ity or his delegaies or sub-
delegates in respect of any Security Asset,

smani
H
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including the execution of any fransfer, conveyance, assignment or assurance of any propertv
whethier to HIF or to its nominees, the giving of any notice, order or direction and the making
of any regigiration, wWhich, in any such case, HIF may think expedient,

Specific security

Without prejudice to the: generality of clause 2001 (Further getion), the Client shall forthwith

at the request of HIF execute a legal mﬂr’taaba charge, assignmert, assignation or olher

security over any Bcourily Asset which is suBject ro or Intended to be subject o any Tixed
secwrity Created By this Deed i favour of HIF fncluding wny-arfsing or intended 1o, arise
pursuant taclavse 6 (Conversion of floating chargel in such forar as HIF may require.

POWER OF ATTORNEY
The Client, by way of sceurity, irrevocably and severally appoints HIF, each Receiver.and

any of its or his delegates or sub-delegaies to be-its attorney to take any action which the
Clim! i% nhiiﬂ'!cii oy iﬂ}«.{* uﬁ'{' e 'i‘hia E)ud im'ha{i'inw imﬁ"tr L'l:'am '2(} f’f"rr;r !fiw" SESHanes).

ar prs.rpo-l ts to do _pmauam_ m i3 appmmmeni- usider tms L-]&UEL,
PAYMENTS
Pavments

Subject-to clavge 22.2 ¢Orogr-upl all sayments o be matde by the Client in respect of this
Dreed shall be -nmd o

{a} i tmvarediarely available funds o the credit of such account as HIF muay designaie;
wnd

(i) without fand Free and clear of, and withowt anv deduction for, or on gceount of):
{i} any set-oif or counterclaim; or
{31} except o the extent compelled by Taw, any deducrion or withholding for or on

aocount of Tiax,
Gross-up

I the Client iy compelied by law 1o make poy dedoction or withholding from any sun
payable under this Deed 1o HIF, the sum so payable by the Client shall be increased so-as 1o
result in the receipt by HIF of a net amount.equal to the full mmount expressed o be payable
umder this Deed,

STAMPDUTY

The Client shall:

{z) ety all present and futtre starp, registration and similar Taxes or charges which may
be payible, or determined o be payable, in connection with the execution, delivery,
performance or enforcement of this Deed. or any judgment given in connection
Therewith: and

{h} indemmitty: HIF and any Receiver on-dewand against any and all costs, losses or
liatalides (ncluding. withowt himitaton, penalties) with respect to, or resulfing from,.
tts delay or emission to pay any such stamp, registration and similar Taxes or charges,

16



24, COSTS AND EXPENSES
241 Transaction and amendment expenses
The Client shall promptly on demand pay to HIF the amount of all cosis, charges and

EXPUnSES {Im,iudnm withoul Hmitation, legal fees, valuation, sccounaney and consullancy
fods (andany VAT or similar Tax thereon)) incurred by HIF in connection withs

{a) the negotiation, preparation, printing, execution, registration, perfection and
completion of this Deed, the Security or any document referred to in this Deed; or

(b} any-actual or proposed amendment or extension of, or any waiver or consent under.
this Deed.

24.2  Enforcement and presérvation costy

The Client shall prompty on demand pay to HIF and any Receiver the amount of all costs,
charges and expenses (including, (without limitation’ legal fees (and any VAT or stmilar Tax
thereon)} incurred by it in connection with the enforcement, exercise or preservation (or the
‘abtempted enforcemcnt, exercise or preservasion) of any of ifs rights wnder this Deed or the
Security or agy doowhent referred to in this Deed (includiig all remuneration of the
Receivery,

243 Default interest

Any amount demended under clavse 241 (Transaction and amendmient expensesi or 247
g farcenentund PROSEFVEIon st “:hcin biear taterest at the Detuult Rate {hoth beforg and
after judgment) from the day on which those costs, charges or expenses were paid, incurred or
charded by the relevant person and otherwige 1o, accordarice with clause 1.8 D¢ Afenili fnterent).

i

25, CURRBRENCIES
2531 Conversipn

Al monies recelved, recovered or realised or held by HIF or any Receiver under this Deed
may b converted from.their existing currency into:such other curency as HIF or the
Receiver considirs necessary ot desirable for ihe purpose of, or peiding, the discharge of the
Secured Obligations in that other currency af the Spot Rate of Exchange. References | in this
clanse to currency include funds of that- currenty aud HSBC may convert funds of one
curtency info different funds of the same cwrrency. The Client ghall indemnity HIF against all
costs, charges and expenses-incwred in relation to such conversion, Neither HIF nor any
Recviver shall have any. Hability to the Client in respect of any loss resulting from any
fluctuation 1n-exchange rates alier any soch conversion.

252 Currency indemnity

No amount récetved, recovered o realised by HIF (whether voder any judgment or court
order or in the liguidation, administration or dissolution of the Cliént or otherwisel shall
'dm,harg,,a, the obligation or liability of the lient in respect of which it was made, unless and
until HIF shall have received payment in. full in e currency in which ihe obligation or
hﬂg}ﬁii}’ was incurred and, 1o the extent that the smount of any such payment shatl on actual
conpversion into such. currency fall short of such obligation or lishility expressed in thai
currency, HIF shall have a further separate cause of setion against the Client and shall be
entitled to enforce the Sedurity to recover the amount. of the shorttall,

17
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apponted by ii!I under this Beed and HTF's offic

INDEMMITY

The Client shall indemnify HIV, any Receiver and any atiomey, agent or other person
ers and emplovees {each an " Indemnified
Party" y on demand against any cost, loss; liability or expense (however arising) incured by

afty Indemmnified Party as a resultof or in connection with:

{a) anything done or cmitted in the exercise or purporteld exercise of the powers
contatied in this Deed;

tbl the Security Assets or the use or occupdtion of them by any person (incloding any
envirormental olaim ) or

(i} any breach by the Client of any of its obligations under tils Deed.

MISCELLANEOUS

Appropriation and suspense account

{ay HIF may apply.all amounts received, recovered or realised o respect of the Secured
Obligations i reduction of any part of the Secured Obligations s it thinks it Any
such appropriation shall override any appropriation by the Client.

{by All monies received, recovered or realised by HIF under, or in connection with, this
Deed may at the discretion-of HIF be credited 1o a separate interest bearing suspense
avecunt for so long as THF determines (with-interest docruing thereon at suchrai, if
any, as HIF may determine for the account of the Chient) without HIF having any
obligation 10 apply such monics and tuterest or any part thereofl o or towards the
discharge of any of the Secured Obligations. '

New aceounts.

If HIF veceives, or is deemed to be affccted by, notice. of any stbsequent. Security Interest
atfecting any Security Asset.and/or the proveeds of sale of any Security Asset, it nlay open a
new accourt o actounts for the Client. I ir does not open a wview aceount, it shall
nevertheless be veated asifit had done so at the time whern if received or was degmed o have
received such notice. As from. that fime all amounts received, recovered or realised by HIF
will be credited or be ermd a3 having heen eredited fo the new sccount and will not operate
e, reduce any amount of the Secured: Obligations,

Lhanges to the Parties

{a} The Chient may not assign any o s rrhis under this Desd.

b HIF may assign or transfer or grant participations inall or any part of its rights under
this' Deed in accordance with the Debt Purchase Agreement. The € ismt shall,
immedhately upon being requesied (o do s by HIF, enter into-such dovaments as may
be necessary or desirable to effect such assigument or transfer

Memorandam and arficles

The Client certifies that this Deed does not contravene any of the provisions of the
memorandum-or articles of assadstion of the Client,
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Tacking

(i) HIE shall pevform its obligations uinder the Debt Purchase Agresment (ocluding any
ottgation toomake availabde Turther advances) '

b This Deod secures advancey alrgidy made and further advances 10 be made.

Amendments angd waivers

Any provision of this Deed may be amended only if HIF and the Client so agree in writing

and any breach of this Deed may be waived before or after it oveurs only 17 HIF g0 agrees in
writing. & walver given or consent zranted. By B under this. Deed will be etfective dily if
given tnowriting and-then only o the nstance and for the purpose for which it is given.

Caleulations and certificates

A certificate of HIF specitving the amount of any Secured Obligation due frome the Client
(including details of any relevant caleulation thereof) shall be prima favte evidence of such

spnount agiinst the Client in the absence of manifest ertor.

Walver, righits and remedies

Mo ththure to exercise, nor any delay m exercising, onthe part of HIF, any cight o remedy
under this. Deed shall operate as s waiver, nor shall any single or partial exercise of any right
or remedy prevent any further or other-exercise, or the exercise of any other vight or remedy.
The rights and remedics provided are cumulative and not exclusive of anv rights.or remedies
provaded by law.

NOYTICES

Serving wolice on the Client

1EY; Any notice Inwriting by HIF to the Client under this Deed or any legal proceedings

issued in HIF's mame which have to be served on the Client shall be given or served if
delivered or posted to the Clien! al:

{1) the Client's repistered office; of
{1 gy -addiess At which the (lient cairids on, or was lsst known o CarTy i,
business.

Such notice may also be given by facsimile transmission to the Clent's pumber or
address notified to I for compmnication by such means: Tt may also be handed.
persanally e sy officer of the Chiens,

By Aoy such notice or proceedings shall be considered served:
{1 it delivered, at the time of delivery; or
{1t} of sent by post. on the second day following the date of posting: or

fit) ifsent by facsimile vansmission, at the tine of transmission.

19
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insolvency, liguidation or otherwise {without

Serving notice on HIF

Any notice in wriling by the Client to HIF under this Deed shall take effect at the rime it is
recerved by HIF at HIF's reégistered office or at such-other address as HIF may give to the
Client in wrifing for this purpose, and then only if marked for the attention of the department
or. ofticer identified with HIF's name helow (or any substitute department or officer as 1IF

shall specify-for this purpose).

ELECTRONIC COMMUNICATIONS

Save-any notice given by HIF by farsimile tiansmission, no communication 16 be made wider
this Drecd shall be niade electronically,

PARTIAL INVALIDITY

Al the provisions of this Deed are severable snd distinet from oue another and if at any lime
any provision is or becomes lezal, invalid or unenferceable in-any respect under any law of
any jurisdiction, neither the legality, walidity or enforcedbility. of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
ather jurisdiction will in any way be affected or impaired.

RELEASE

Upon the expity of the Security Period {bul net otherwise) HIF shall, at the reguest and cost

of the Clivnr, take whatever action 1s necessary to relense or re-assign (without recourse or

warranty} the Security Assets from the Security.

Where any discharge (whether in respect of the obligations of the Client or any Security for
those obligations or ofherwise) is made in whele or in part or any-arrangement is made onthe
faith of any payment, security or other disposition which is avoided or must be restored on
Himitation), the lability of the Client under this
Dreed shall contioue as i the discharge or arrangement had not eccumed. TP may concede or
compromise any clain that any pavinent, secirity or other disposition is lable to wveidance or

Tegioaiion.

COUNTERPARTS

This Deed may be executed 1u any number of couiterparts, and this has the same effect ag i
thre signatures {and seals, 1T any) on the counlerparts were on asingle copy of this Deed,

NOTICES, GOVERNING LAW AND JURISDICTION

Without affecting anv other lawful method of service, any demand or notice to-be made vr
griven by HIF to the Client (including without limitaticn, a demand for paviment of all or any
of the Secured Obligations) may bemade or given by any manager or officer of HIF or of any
hragch of v

(&) By letter addressed To-the Chient and deliverad 1o any officer of the Clientat any place

or sent by first-class post 10, or left at the registered office of, the Client or any place
of business or activity of the Client last known to HIF, If sent by post it shall be
regarded as having been made or given at noon on the second day Tollowing the day
the letrer wag posted.

]
b



(b} By {ax or other electronic means to the fax number or electronic mail address of the
Client last known to HIT, Tt shall be regarded as haviag been made o given ol the
time of trifsmission,

232 Enghshlaw goverss this Deed, ¢ Interpretation and any non-contractual obligations arising
from or connected with i,

333 Both the Clhient and HIF submit to the exclusive jurisdiction of the cousts of England and
Wales in relation to all claims, disputes, differences or other matters {including non-
contractual claims, disputes, differences or other matters) ariging oul of or in ¢onncetion with
thiz Thaed, '

IN WETNESS of which this Deed has been duly executed by the Chent as a-deed and duly executed
by HIF and has been delivered on the first date specified on page 1 of this Deed.




SCHEDULE
THE CLIENT
JAINES & SON (GRIMSBY) LIMITED

a company registéred in England and Wales with the number 438850

EXECUTED AS A DEED
hy JAINES & SON {GRIMSBY) LIMITED

# #R £t s i o7l
dctirg by Chaperaingd SEoallg

{print fidl name of Director above)

a Director In the presence of:

Full name of wimess

Signatureof witness . [N @@= 0

Adldress:

Occupation.

OR

EXECUTED AS A DEED

by JAINES & SON (GRIMSBY) LIMITED
acting by

ftwir divectors | b
[one director and the seoretary] )

Signature

Mame (block eapitals)

Signature T SRS e

Name (Bock capiizls]. ocvimnin i
irector/Secretary

d
e ]



EXTRACT OF BOARD MINUTES (INCLUINNG A COPY RESDLUTIHIN

{oo be gertified by the signature of the chuirperson of the meeting of e Boaid of directors at which the resolation was
pEged

Wame of company: Jiines & B (Grimsby Timsed Registared nuimber: 00478850
filve Client)

i. The chanparson feported that due motice of tie weeting Fad beon giv e and that 8 guomm was presost.
f\unrdngy the chasrperson deciared U weating vpen,

2. The chatrperson reporied that the Business of the meeting was 1o approve thie Client entering dnte s Fived Tharge
-;m fidsis s:atmg_, i}g,hv» gimi ¥ imatmv Cly d]‘QL 1o be 9”

sty tw i%m Uu_m : § umﬂ:\i‘viﬁi Inwoice Finanee (LK)

Mature and extent of inferest

aking it aceounl all interests declarcd {whether Before or at the medting), tere
. 1 ingss of the mecting under e et of the Cliepts ariieles of nedieiation,

4, Ther Fixed Chisrpe on nonevesting Debts and ﬂtmimg Charge was produced o ihe. meeting,

. ?tﬂhmm;, consideration., mcluding somdideration of e lerms of the Fload © h‘;; st pem-vesting [ebis and

“harge. the transactions contemyplated b it and e mattess referred i i section 17201) o the Compunies

At 2006, the mestinig resolved that the Fived € Emrgu o norevesting Debts and Floating Charge and the,

masactions contemphited by #owould promote the success oF fie Clent for the Ronelfit of e pembors o5 8 whnle

‘el frther rosolved that

The chatrporson donfirmied th

{a} T vermsof, und the trasactons contemplated by the Fixed Tharge on non-vesting Debts and Floating

€

tearge aned any ancifiuny or refated docoments:
G ansh are appioiad: ahid

ares in acoordsnee with and pot m eontmvention of the Client's artiches 0y
congtitutiona docwnents or any law or other ol ligativn of the Client,

andl thai the Client exevine o sigh (g approprisie] thy Pived Chargean nedi-viesting Tebts anid Floaging
{ narge and any aneiliary ar E’datui divcments,
mrmwr o in lih. t mfﬂm iﬂmumlwi 2 %1:_ eRecute

ssGetation o ihier

ihi

ai deed, sy twe direcions. oe any one
resenen of @ witioss Wi altésts e Sion o,

lu, F s*m,i & ham_h 4 - x 2
any dooy

: s Charrige:

{3l Y docwneins aiending, v
wvisiing Debts and Floatng €

S -y oifrer docament that- such

Figed Charg g N -non-Vesting [F wid Floating Chilrge,

directoris authorised o agree snd approve any gmendments made o oy suchdovumenis after
the hobding of fhis mecting,

fel Any direetor be and is authorised 1o sign and'or dispateh o dativer all other documents. ioties and
sorificates & be sigred wil/er dispatched o deliverad by the Client under or in connection with the
Fineid Charge on non-vesting Delbits and Floating Clirge $nd to-do any ofier act, mafter or ey as he o
shemay deem nectisary or desirble fo bedone or exsopted n connediiog with the-frrsnuing 1o be
provided to the Client or the Fixéd Charie on fen-vesting Debts amd ¥ lerafinng Chmrge,

{dy Acvopy of this resolatinn be endorsed o e Fixed Charge on nom-vesting Debys and Fliting Charge.

Jag. novating or supplementing the Fixed Charge on noa -
arze; and
awiiory sonstlens poesssary or desirable in velation oy the

and sny

¢
w"
¢ f

LLR;!‘MI s atrue copy sl apeestract of thelourd minetes From s mecting held o (date) 5 el £

wel trug cony of e restlution pqaw{j £ttt

Clindrperadiv’s roms




