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Registration of a Charge

Company name: DIRECT PRODUCE SUPPLIES LIMITED
Company number: 01336601

XOYJ2XED

Received for Electronic Filing: 20/01/2017

Details of Charge

Date of creation:  20/01/2017

Charge code: 0133 6601 0014

Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: LUCIE FOYLE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1336601

Charge code: 0133 6601 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th January 2017 and created by DIRECT PRODUCE

SUPPLIES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 20th January 2017 .

Given at Companies House, Cardiff on 23rd January 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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Direct Produce Supplies Ltd

iy

HSBC Invoice Finance (UK) Limited

KFloating Charge
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This Floating Charge by way of deed made the ,1@% day of

Between

C ﬁ%m% Lovt .

{1} Direcr Produce Supplies Lid - Registration nwmber 01336601 (the "Chient"yand

{2} HSBU lnvoice Finance (UK) Limited ("HIF"y (registered in England number 759657) whose address for
service for entry on the register is: 21 Famncombe Road, Worthing, West Sussex BN1] 2BW

WITNESSES as followsy

Floating Charge as secority Tor the Deby

i This Floating Charge shall be security for the pavment and discharge of the Dbt mentioned in Clause
Z below,

g

The Debt is all money and labilities whatever, whenever and however incurred whether now or in the

future due, or becoming due. from the Client to HIF (the “Debt™)

Thiy tncludes, bt i 0ot Baitied to

{a}

(b)

(&)

(d}

{e)

all monies and liabilities due from the Client fo HIF under all facilities granted by HHF 1o the

Lhient:

‘poarantees and inderanities to HIF and any of the Chient’s other contingent labilities;

diseount. eommission and other lawful charges and expenses;

interest in accordance with any agreement berween the Client-and FIF and, if there is no

agreement, interest on any money and Habilities due from the Client atan annual rate of 3%

above the Bank of England base rate from time (o-time computed and compounded monthly

andlor aceording to HIF s then current practice, Interest as above applies before and after

any demdnd or judgement;

money agreed to be paid by the Client ander Clause 21 below.

The Agrecment fo pay the Debt

3. The Client agrees to pay and discharge the Debt when the same is due to be paid and discharged. Tt
acknowledges that the Debt shall. in the abSence of express wiitien agreement by HIF 1o the contrary,
bedue and pavable to HIF upon demand.

Security given over the Client’s Assets

4. The Client, with full title guarantee, and as securiiy Tor the pavment and discharge of the Debt, charges
by way of floating charge. all the undertaking of the Chient'and all its property whatsoever and

wheresvever both present and fiture, This will nut include any part of the same which 15, forthe tine
being, efféctively charged by way of legal mortgage or fixed charge in favour of HIF and recognised
as efféctively so charged under thie Taws of the Jurisdiction in which the samie is-situated {coltectively
called the "charped property™). '
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HIF"s ability to convert Floating Charge

s

3. HIF may, by notice in wiiting to the Client, convert the floating charge created by Clause 4 above into
a fixed charge in respect of such of the property of the Client as may be specified in such notice.
may do so il

{1 on-the happening of any o the events mentionied in Clause 8 belows or
{ii} it appears to HIF that such property is in danger of setzure, distress, diligence or any other form

of legal process or that the same, and/or the security now created in respect of it is otherwise
injeopardy.

In-either event, the ability of the Client to deal i any way with such property shall cease excent to the

extent that HIT may otherwise agree in writing.

Hestrictions on Client

B The Client shall not. exvept with the prior written consent of HIF -
{al create, or attempt to-oreate, or allow to subsist over all or any of the charged property. any

mortgage, charge, lien, pledge or other security-other than this Floating Charge; or

)] part with, hire, lend, sell. assign or dispose of all or (except by a sale or disposal in the ordinary
course of the Client's buiness and for the purpose of carrying on the same) any pait of, the
charged property.

Client’s Obligations to HI¥

7. Until this Flogting Charee s discharged the Client will:-
{a} N Insure, and keep insured, the-charged property with such insurer and against such risks

and in such amounts and otherwise upon such tenms as HIF may measonably require.
and, i HIF imakes norequirement, then in accordance with acoepted piudent busingss
practice from time to time in respect of property of*the same type. (HIF may (but
without being under any duty to do so-and if it reasonably considers it necessary to do
so) stseif effect such insurances, 11t does so. the Client shall be Hable to HIT for the
expenses incurred by HIF in doing so. Al sums at sny time payable under any siich
policies of insurance shall (subject to any prior rights and claims of any third party’}
be paid to HIF. If the same are not paid directly to HIF by the insurers then the Client-
shall be trustee of them for the benefit of HIF and shall accountto HIF accordingly.
The msurance monies shall at the option of HIF be applied (subject to Clause 24
below) in or-fowards the payment or-discharge of the Debt or in making good or
recouping expenditiive in respect of the loss or damage for which such monies are
received).

(i) Punctually pay all premiums and other monies. necessary for keeping up sueh

insurances.

{1il} See that the inferest of HIF is noted upon all policies of such insurance or (if HIF

reasonably so requites) it the poliey is held in the joint names of the Client and HIF.
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{iv}

(v)

(b} {0}

{ify

I HIF reasonably requires, produce to, or deposit with, HIF all such policies and the
receipts for all premium and otier payments necessary for effecting and keepin g.up
such policies,

Promptly notify HIF of anything wiich may give rise to a ¢laim under sucl policy(ies)
and emsure that nothing is done or net done as a consequence of which any such policy
might be adversely affected or which may inerease the premium pavable

Reep all buildings on any land charged by this Floating Charge and all fixtures and
plantand machinery on and in them (and all other tangible property comprised o the
charged propertyy in good and substantial repair and condition,

Whenever any of the said buildings, fixwres, fittings of plant and machinery are

destroyed, damaged or deteriorates, immediately repair, replace and make good the

same. I the Client-shall fail to do so, then HIF shall be entitled (but not hound) to do

s ingtead.

e Not without the prior written consent of HIF:-

{3

(i)

pull down or rer
charged by this Floating Charge;

nove the whole or any part of any buildings forming part of the fand

sever or ariiix oy remove 1 v ot the Axtures o !:'-ﬁﬁ'i'ﬂgii: Or

except for the purpose of effecting necessary repairs to them or of replacing the same
with-new or improved models or substitutes, remove any of the plant and machinery
belonging to. o inuse by, the Client.

Carry onany trade, business or.agricultural use on any land now or afterwards used
by the Client for the purposes of trade, business or agriculture. Tt shall do.so in

accordance with the standards of good management from time to time eurrent in the

trade or business or {in the case of agricultural use) With the standards of good
hushandry, from time to time. It shall also do'so in acdordance with the authorised
planning use of such land.

Obtain, maintain and comply with all licences, consents and other authorisations
{including, without limitation, environmental permits) and effect all registrations

which may be necessary or desirable in relation to-all or any part of the charged
property oF dny business or other activity from time to time carried on by the Client,

&) Mot without the prior writien consent of HIF:-

Li}

(i}

{iif}

carry out, or allow 1o be carried out, onany land charged by this Floating Charge, any

development as defined in the Town and Country Planning Act 1990;
enter into any agreement under Section 106 of the said Act or

change, or ailow to be changed, the use of any such land.

HIF Floating Charge - (05711
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1y {i Observe and perform all covenants, stipulations and conditions which from time to
time affect the use or poss

ssion of the-charged property whether arising under any.
lease or other agreement under which the charged property 15 held.

(i} Punctually pay all rents and other payments becoming due, or to become dur, urider
any tease or other agreement mentioned above.

sw e,

{iif) I HIF so requires. produce to HIF evidence sufficient to reasonably satisfy it that the

e

requiremicnts mentioneil above have been complied with.

(g) {iy Comply with all statutory and other reguiations affecting the charged property, This
will inelude all environmental laws and environmental perniits applicable from time.
to time to allor any part of the charged property or any business or other activity from

time to time carried on by the Client.
fitd Mot allow any circiumstances to arise which could lead:-

fa) toany competent authority or other person taking action. or making a claim under
any environmental laws (including the requirement to clean up any contaminated
iand or the revoeation. suspension, variation or nonsrenewal of any environmental
permill or

(b} tothe Chent having to take action to provent the possibility of any such action or
welaim.

(iffy  Indemnify each of HIF orthe Administrator (and their respective officers, agents and
delegates) against all costs expenses and liabilities properly incurred {directly or
indirectly) as a result of any non-compliance or alleéged non-compliance with any
environmental taws in relation to all or-any part of the charged praperty or anvihing
done or not done-on i

hy Within 7 days after becoming aware of the same, give Tull particulars to HIF of any
notice, order, ditection, designation, resofution or proposal @lfecting all orany part-of
the charged property or {in the case of any land) the locality o which it i5 situated,
given o made by any plansing authGrity or other public body or authority whatsoever
(inchuding, without Umitation, anv Hoensing aithority ).

-

(it} I HIF reasonably requires, immediately, and. at the cost of the Client, take all
reasonable and necessary steps o gomply with any of the matters mentioned in (h(1)
above and make (or join with HIF in making) such objections or representations in
respect of them.

(i} Permit HIF, jts agents and any person authorised by it. to enter on any Tand charged by this
Floating Charge or on which any uther part of the charged property is situated, st all reasonahle
times and on reasonable notice (except in case of emergency) for the purpose of inspecting or
watuing any of the charged property and if HIT calls for such a valustion (which it is entitled
1o do) that shall be at the expense of the Client.

(i) Not without the price writtén consent of HIF:-
(1) grant or vary, or agree {o grant or vary, any lcence or tenancy affecting any land

charged by this Floating Charge;
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{m}

{n}

(o}

{p}

£} exercise the powers of leasing, or agreeing to lease, or of accepting or agreging o
accept sinrenders of leases, conferred by Sections 99 or 100 of the Law of Property
Aot 1925

(i} inany other way, dispose. or agree 16 dispose of, or create, any legal orequitable estate
o initerest in any land charged by this Floating Charge;

(v} negotiate; settle or walve any claim for foss, damage or other compensation {including
without fimitation compulsory purchase dompensation) affecting any land charged by
this Floating Charge; or

vy apply for an improvement or other grant or do anything which nright result in any land
charged by this Floating Charge being subject to any statutory chidrpe.

Ensure that, without the prior written consent of HIF:-

{n no person other than the Client shall be registered under the Land Registration
legislation in force from time to thme as proprietor of any land charged by this Floating
Lharge;

(i) mo person shall become entifled to any proprietary right or interest which may

adversely affect the value of such land (unless such entitlement exits 4t the date of

this Floating Charge or at the time of the acquisition of such land by the Client) and
the Client shall indermify HIF for all expenses reasonably incorred by HIF in lodging
fram time 10 time-cautions o notices against the registration of title to any such land.

Unless it has agreed otherwise with HIF, getin and réalise its book and other debits or socurities:
for money i the ordinary conrse of its business.

Furctually pay all calls, instelments and other monies that may become due inrespect of any
of the securities.

Notexercise-any of the rights and powers attaching to-any of the securities it a manner which,
i the reasongble opinion of HIF, may adversely affect the value of the security created by this
Floating Charge,

{1} Take all such necessary steps, and do all such acts (including the prompt payment of
any appropriate fees and policing against any infringement of. or challenge to, the
intellectual property) 1o fuaittain the value, subsistence and validity of the Client’s
intellectual property.

{i1) Where appropriate, use its best endeavours to protect and safeguard the Clients
intellectual property from. and against theft, loss, destruction, wnauthorised dccess,
copying or use by third parties.

(i) Not use. of allow to be used, or take any step in respect of any of the Client's
intellectual property in any way which, in the reasonable opinion of HIF, may
adversely aftect the value of it

O being reasonably required to do so by HIF, and at the cost and expense of the Clent,
execiie, 5

gy, deliver and do all hings necessary (including. without limitation, the giving of

any notices and effecting of any registrationsy as (and in such form as) HIF may.re sonahly
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require. This is to perfeet or protect the security intended to be created by this Floating Charge
or to facilitate the exercise of any powers, authorities and discretions conferred under o in
accordance with this Floating Chatge,

When the Floating Charge becomes enforceable

5 This Floating Charge shall become enforceable:-

{a) if the Debt is not paid or discharged when due (whether on demand. at agreed maturity or
earlier as the case may bed: or

(b if the Client is-in breach of any of the obligations under this: Floating Charge; or

() it'the Client shall enter into any composition or afrangement for the benefit of 18 creditors: oF

() if any step is taken for the administration or winding up of the Client (which meludes, without
limitation, in each case, the board of directors or the Client in general meeting, passing &
resolution for the same) except where, in the case of winding up, FIF has consented in writing
for the purpose of reconstruction or amalgamation; or

{ey i a third party shall take possession of, or a receiver shall be appointed over, or any secured
creditor of the Client shall seek o enforce his security in respect of, all or any of the charged
property or any other event shall happen which puts in jéopardy all orany part of the security
cregted by this Floating Charge: or

ify i HIE, i its reasonable discretion, considers that any claim may be made against HIF under
any bond. guarantee, indemnity or other contingent iability issued or entered into for any
labilities of the Client; or

{12} i any other event shall vccur which has been a greed by the Client and HIF as an eventupon

the occurrence of which this or any other secwrity for the Debt shall be enforceable

Appointment of Administrator

9. (4

(&

(d)

Thie floating charpe created by this Floating Charge is intended to be a qualifying floating
charge as defined by paragraph 14-6f schedule B1 1o the Tusolvency Act 1986 (inserted by
section 247 of and schedule 16 to the Enterprise Aet 2002).

Atany time after having been requested fo do so by the Client, or after-this Floating Charee
has become enforceable (and whether or not any of the events mentioned in Clause 8 are
continting), HIF may appoint by deed or by writing under the hand of a duly authorised officer
of HIF, orotherwise, any one or more persons to be administrator (“Administrator™). These
expressions shall, where riecessary, include any person substituted as Administrator of all or
any part of the charged property,

HIF may {so faras it is lawfully able to do so) from tine to time by deed or by writing under
the hand of a duly authorised officer of HIF, or otherwise, remove any person-appointed 1o be

Administratorand may in a similar way appoint-ancther in his place.

Iat any time two or more persons shall hold office as Administrator of the same property,

cach one of them shall be separitély entitded {subject to any contrary direstion in the
appointment} (o exercise all the powers, authoritles and discretions conferred on them.
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(e}

{a)

(b)

The power to appoint an Administeator shall be and remain exercisable by HIF even though
there may be a prior appointment in respect of all-orany part of the charged property.

HIF shall not, nor shall the Administrator, be liable to account as morigages in possession in
respect of all or any of the charged property nor be liable for any loss upon realisation.or for
any neglect or defanlt (unless wilfuly of anv nature whatscever in connection with all or any
of the charged property for which a mortgagee in possession m fzht as such be Hable:

Al reasonable costs, Charges and expenses properly incurred by TIF or the Administrator
{inclading its infernal management snd administration costs and the costs of any procesdings

inrelation to this Floating Charge or the Debt} shall be paid by the Client,

the Administeator shall be the agent of the Client and the Client shall e responsible for his acts and
remuneration as well as for any. defaults committed by him.

Powers of Administrator

|

o

The Administrator shall have the statutory powers in schedule 1 of the Tnsolveney Agt 1986,

Power of Attorney

3

fa)

{b}

TheClient irrevocably, and by way of security, appoinits HIF and any Administrator appointed
by HIF and each of their respective delegates, jointly and also individually to be the attorney
and attorneys of the Client. Anyattomiey is authorised by the Client to do all things which the
Client may be required to.do under this Floating Charge. This inciudes. (without Hmitation)
that which HIF of the Administrator (or any such delegate) may

i) consider necessary or appropriate for, or in connection with,. the improvement,

perfection or protection of the security internided to be created by this Floating Charge;
O

{it} thie exeteise of any of the powers authorities and discretions conferred under it.

The Client ratifies and confirms {and agrees to doso) whatever any such attorniey shall do. or
attempt tordo, i the exercise of all orany of the powars; authorities and discretions mentioned
ahove or under this power of attorney. This power of attorney is to secure the performancie of
obligations owed to the donees within the meaning of the Powers of Attorney Act 1971,

HIF has Powers of Adminisirator and other powers

23

()

Without affecting any other powers. authorities and discretions of HIF, all or any of the
powers; authoritics and discretions conferred upon the Administrator (whether arising nuder

this Floating Ch:

rge or otherwise) may also be exercised by HIF atany time after this Floating
Charge has become enforceable. This is so whether or not an Administrator has been
appotrited,

HIF shall also be entitled to delegate by power of attorney, or in.anv other manner, 1o Ay
persan-or persons all or any of its powers authorities and discrétions,

Mo such delegation mentioned above shall prevent the subsequent exercise of the powers,
authorities and discretions by HIF itself or prevent HIF from making any subseguent
delegation of them to some other person.
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fiv) HIF may revoke any such delegation at any time.

L5, Atany time after this Floating Charge shall have become enforcsable, or after any powers conferred
by any interest having priority to the security created by this Floating Charge shall have beeome
exercisable, MIF may redeem such or any other prior interest or arrange the transfer of it to fself, 1t
may settle and pass the accounts of any third party coneerned and any account so settled and passed
shall be conclusive and binding on the Client. All monies paid by HIF to the third party in accordance
with such accounts shall as from such pavment be due from the Client o HIF on curreént aceount and
shall bear interest and be secured as part of the Debi.

343 The rights and rémedies of HIF under this Floating Charge are th addition to, and not in substitution
for, any rights or remedigs provided by law.

17, The restriction on the right of consolidating morigages contained in Section 93 of fhe Law of Property
Act 1925 shall not apply to this Floating Charge.

8. (i i the Chicnt at any time fails to perform and observe the terms. and obligations contained in

this Floating Charge, HIF miay (but without being under any duty to do so) take such steps as
i 1ts fedsonable opinion may be reéquirted to remedy such failure; and

(i} this includes, without Timitation, making any payviment, and for the purpose mentioned in (i)
above, HIF and s agents may enter upon any land of the Client without being regarded as.
having entered into possession of it

Indemnily

19, The Client agrees 1o fully indemnify each of HIF and the Administrator from and against all and any
Hability they might incur in the exercise [or apparent exercise) of any powers, avthorities and
discretions under orin connedtion with this Floating Charge (with the exception of frand or wilful
default on the part of HIF or the Administrator, but .{?snﬁy'm- the extent-committed by any of them] or
any failure by the Client to comply with-any of its obligations under this Floating Charge.

Protection of Furchasers

20. Mo purchaser or other persony dealing with HIF or the Administrator (or any of thelr respective
delegates)

{1 shall be bound or entitled to see or enquire whether any power, authority or discretion under
this Floating Charge has arisen of become éxercisabile:

(il beconcerned with any notice to the contrary or to see-whetheér any delegation shall bave lapsed.
for any reason or been revoked: or

(iily b bound or entitled o concern himselt with the proceeds of any sale or other dealing or be
answerable in any circumstances for the application of the said procesds,

Payvment of costs, charges and expenses

ZE. The Client shall reimburse to HITF on deiand on a fidl indemnity basis, all costs, charges and expenses
{including, withoot limitation, all amounts reasonably. determined by HIF to be necessary io
compensate 1t for internal mianagerment or administration costs, charges dnd expenses) properly
incurred by HIF:-
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{1 it ensuting this Floating Charge is effective:

{ii} in connection with the improvement. perfection or protection of the security created by this
Floating Charge;

() inthe exercise of any rights, remedies, powers, authorities and diseretions conferred under, or
in connection with, -this Floating Charge Ttogether with any value added tax or similar fax
charged or chargeable in respect of if).

All such amounts shall be debited 10 an account in the name of the Client. Until they are reimbursed

they shall bear interest at the rate of three per cent per-annum over the Bank of Bngland Base Rate
from time to time calcuiated and compounded monthly and/or according to HIF's then glrrent practice

and shall be payable on demand. They will be secured as part of the Debt by this Floating Charge..

Independence of Necurity

s

{a} This Floating Charge shall be in addition to, and independent of. gvery other security which
HIF may at any time hold for any of the Debt by this Floating Charge.

1] No prior security held by HIF over all or any of the eharged property shall merge in the security
created by this Floating Charge.

(Y This Floating Charge shall remain in fiull forceand effect ax a continuing security unless and
unitil HIF discharges it

HIF's powers to deal with Accounts and Money Recetved
I ]

23,

24,

T

{a} I HIF receives notice of aify subsequent charge of other inferest affecting all or any of the
charged property, HIF miay open a wew account or actounts for the Client in s books.

(b} 1 HIF does not do so, ivshall be regarded as having done 5o unless HIF gives express writen
notice tothe contrary to the Client. Notwithstanding any appropriation. by the Client fo the

coptrary, as from the limeof receipt of such notice. all pavinents made by the Client to HIF
shall he treated as having been credited to & new account.of the Client. Such payments will
not be applied in reduction of the amount due. owing or incurred from thie Client to HIF at the
time when #received the notice, '

{a} All monies received, recovered or realised by FIF under this Floating Charge (including the
proveeds of any conversion under Clause 26 below) may. i the reasonable discretion of HIF,
be credited to any suspense orimpersonal aceount,

(H) They may be held in such account for so fong as HIF may think it pending the application
from time 10 time of such monies and all accrued interest (ar the rate, if any, agreed in writing
between the Client and HIF from time to time) in or fowards the discharge of the Debt,

The Client waives any right of set-off it may have now, orat any time in the future, in respect of the
Debt (including sums payable by the Client under this Floating Charge).

Currency Conversion

2a.

{a} For the purpose or pending the discharge of the Debt, HIF may convert dny monies received,
recovered or reatised by HIF under this Floating Chargie {including the proceeds of ay
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previous conversion under this Clause) from their existing currency of denomination into such
wther currency of denomination as HiF may reasenably think fir

Any such conversion shall be made-at HSBC Bank ple’s then prevailing spot selling rate of
exchange for such other currency against the existing currency.

Each previous reférence in this Clause to a currency extends o funds of that curren oy and, for
the-avoidance of doubt, funds of one currency may be converted into different funds of the
same currency,

Dealings with vou and others

27. HIE may, o s discretion, grant time, or make any other arrangement. variation or refease with any

persor or persons not party to this Floating Charge (whether or not sueh person or persons are Jointly

lable with the Client) in vespect of any of the Debt or of anv other seewrity for it. If it does, it will not

?.

in amy way affect either this |

“loating Charge or the lability of the Client for the Debt,

HIF's Right of Set OfF

28. by rddition to all rights of seroff conferred by Jaw, HIF may set-off any money standing from time to
time to the credit of any account the Client has with HIF against the Debr.

Preservation and Retention of Security

29, {a}

(B}

30, (&

(b}

ie)

Any settlement, discharge or release between (i) the Client and (i) HIF or the Administrator
(the "Relevani Person(s)"y shall be conditional upon no security given, or payinent miade, o
the Relevant Person(s} by the Client (or amy other person) being avoided or reduced a5 a resill
of wy provisions or enactmerds relating fo insolvency for the time being in forde In any
Jurisdiction.

In the event of such security or payinent being avoided or reduced. the Relevant Person(s)
shall Be entitled to recover the value or amount. of such sécurity or payment from the Clignt
subseguently as if such setthement, discharge or release had not occurred.

Motwithstanding any other provision of this Floating Charge, or any release, settlement,
discharge or arrangement given or made by FIF, HIF may retain the security ereated by this
Floating Charge (and all documents evidencing title to the charged property or any part of it
deposited with it} fullowing the payment and discharge in full of the Debt for a period of two
years and one month after such discharee.

If at any time during that period, any step is taken for the Administration or winding-up
(whether voluntary or compulsory) of the Client o any analogous procesdings shall be.
comimenced, HIF may continue to rétain this security and the documents mentioned above for
such further period as HIF may reasonably determine.

The sceurity created by this Floating Charge and documents relating 1o it shall be deemed 1o
have continued fo have been held g5 security Tor the Debt.

Notices Governing Law and Jurisdiction
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31 Without affecting any other lawiul method of service, anv demand or notice to be made or given by

HIF to the Clieat {including without Hmitation, & demand for payiment of all or any of the Diebt) may
be made or given by any manager or officér of HIF or of any branch of it

fa)

(b}

Find
o

(&}

(b

By letter addressed to the Client and defivered to any officer of the Client at any place.or seat
by first-class post to. or left at the regisiered office of the Client or any place 6f business or

activity of the Client last known 1o HIF. If sent by post it shall be-regarded as Raving béen
made. or given al noon on the second day following the day the letter was posted.

By fax or othér electronic means 16 the fax number or electronic mail address of the Client

tast known to HIF. It shall be regarded a5 having been made or given at the time of
transmission.

This Floating Charge will be governed by and construed in-scoordance with English law and
all claims and disputes  {including non-contractual claims and disputes) arizing out of orin
commection with this Floating Charge, its subject matter, negotiation or formation will be
determined in accordance with English law,

Botl the Client and HIF submit to the non-exciusive jurisdiction of the courts of England and
Wales in relation o all claims, disputes, differences or other matters {including non-

contractual claims, disputes, differences or'other matters arising out of or in connegction with

this Floating Charge,

Discloswre of Information

Ladi

3. TheClient consents to the disclosure by HIF of any information about the Client, this Floating Charge,

the charged property and the Debt:-

(aj

(b}

(cy

(@

®

torany person to whom HIF has transfeérred, or proposes or may propose to transter, all.or any
of its rights wnder this Floating Charge and/or the Debt amd to amy rating agencies and anv

advisers to HIF in connection with such transfers and/or

to any person with whom HIF has entered into, or proposes to enter into, any confraciual

arrangemients in eomection with this Floating Charge and/or the Debr and/or

torany company within the HSBC CGreup being SBC Holdings ple and its. associated and
subsidiary comparnies From time o tme, or any of its or their agents: and/or

any insurer who is 1o, of who proposes to, provide insurance to HIF in respect-of the charged
property and/or, this Floating Charge and/or Debt andfor.

to any other person to whom, and to the extent that, such information is reguired w be
disclosed by any applicable law or regulation.

Transfer of Hights

M, (a)

4

HIF may wansfer ali or any of its rights under this Floating Charge and/or the Debt 1o any

person at aty thne.

{b)

If FHF transfers. all or any of its rights under this Floating Charge and/or the Debt, the Client’s
rights under this Floating Charge and/or the Debt (as the case may be) will stay exactly the
same,
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{e}

{d)

(&)

(t)

‘the Client will be bound to any person to whom MIF sansfers any such rights. That person
will-have HIF's powers and rights so far as HIF transters these to that person. HIF will be
released automatically from its obligations to the Client so far as that persou assumes HIFs

obligations.

The Client will at the expense of HIF or the person to whom the rights are transferred, do
anything reasonably requested by HIF 1o effect a transfer of all or any of its vights under this
Floating Charge and/or the Debt.

Thie Client will not transfer all o any part of iis.rights under this Floating Charge and/or the
Diebt without the prior writted consent of HiF.
In these Transfer of Rights provisions-and in the Disclosore of Information provisious above;

(i} the term transfer means sale, assignment and/or transfer;

(i) the térm rights means rights, bepelits and/or obligasions; and

{1ty the term person means auy person, trust, fund or other entity.

HIF's written consent and reasonable reguivement

1

35, ()

1,

(b

Where the words “without HIF's written consent™ appear in-any Clause, HIF will not
unreasonably withhold consent. The Client agrees that it is reasonable for HIF to refuse to
consent to sumething if, in HIF s reasonable opinion, it adversely affects or might affect:

{1y HIF"s security vnder this Floating Charge and its ability to enforee it
(i} ihe value of that which is secured 1o HIF and its ability to sel] the same;
(i} HIF's ability to recover the Debtor

{1v} thie assessment of thevalue of this Floating Charge as an assetof HIF,

Where the words “HIF reasonably requires” appear in-any ¢lause, the Client agrees that it i
reasonable for HIF to require something i, in HIF s reasonable opinion, it will or might assist
i1

{i the preservation of HIF's security under this Floating Charge or the value of that
which is secured by it or

{ii) HIFs abilitv to recover the Pebi

Severance and Modification - Unenforcenbility

34. (&)

(b

[fany of the Clauses (or part-of a Clagse) and/or any of the paragraphs (or part of a paragraph)
becomes tnvalid or unenforceable in any way under any law, the validity of the remaining
Clauses (or part of a Clause) or paragraph {or part of 8 paragraph) will not in any way be
affected or impaired.

Ifany tnvalid or unenforecable Clause or paragraph metitioned above {ar partof either) woald
not be nvalid or unenforceable if its form or effect were modified in any way, it shall be
deemed to Have the modified form o effect s Tong as HIF consents,
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Isterpretation. -

37

{a) The expressions:-

{1}

(it}

(i)

{iv)

the “Client” shall include any person from time to time deriving title under the Client.

CHIF™ shall mclude fts stccessors and transferees and i botl cases 1o the extent of
theirrespective rights and benefits (including, without limitation, any person in whom

under the laws of such person's place of incorporation all or substantially all.of the
assets and Habilities of HIF bécome vested),

"environmental faws" includes ail applicable laws, regulations and directives (and ali
fotices, circulars, -orders, judgements and decisions of any court or other competent
authority ip any jurisdiction) concerning the pellution or protection of the environment

ot the health of hunmans, animals or plants. This includes, public and workers' health
anid safety. the generation, use, treatment, storage, transportation -or disposal, or

discharge ot release into the environment, of any chemicals or other pollutants or

contaminants or industaal, radioactive, dangerous, foxic or hazardous substances or
wastes {in whatever form and including noise and genetically modified organisms?.

"environmental perniits” means all permits, licenses, consents. approvals; certificates
and other autharisations (including all conditions applivable w them) required vnder
any environmental laws,

L VE1T

"holding company™ "subsidiary" and "subsidiary undertaking” shall have the meanings
respectively setout in the Companies Act 2006 {as the same may be amended, varied
or veplaced from e to time).

(b} Any reference to-a person shall include any person; Client, corporation, body. corporate,

government, state {or agency of a state) and any asscciation or partwership {whether or not
having legal personality) of anyv-of these.

(e} Any reference 1o any statute or any section of any statute shall: be regarded as including
reference to any Statutory modification or re-enactment of it for the time bein g in force,

{dd} References to the singular shall include the plural anid vice versa; the ise of the male pronomns
shall include the female and neuter; the use of the neuter pronoun shall include both the male
and the female.

{e} The headings are used for guidance only.

Clients compliance with Memerandam and Articles of Association

38, The Client confitms that this Floating Charge does not contravene any of the provisions of ies
Membrandum and Articles of Association.
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IN WITNESS this Deed has been executed and is intended to be and is delivered on the date First mentioned

above,

COPY RESOLUTION

Executed as a deed, but not delivered until the )
first date specified on page 1, by 3
DIRECT PRODUCE SUPPLIES LTD ¥
by a director in the présence of a witness ) _
; Signature
Name (block capitals) ...
Director
Witness signatare s et e e e e ee serne
Wilnoss nami R P
{(Mock capitals)
Withess address
OR
Executed as a deed, but not delivered until the
first date specified on page 1. by )
BIRECT PRODUCE SUPPLIES LTD ¥
by twor direetors or by b
one director and the seeretary )
: Signature

Name (block capitals) .
Divector

Signature

Name (block capitalsy 100007500
Direetor/Secretary

{to be certitied by the signature of the Chairman of the meeting of the direstors st which the resolution was

nassed)

Company No. 01336601

BIRECT PRODUCE SUPPLIES LTD ("Company™)

1. The Chairman reported that notice of the meeting had been given to.all those persons entitled 1o feceive
notice and, 4 guorum being present, the Chairnan declared the meeting open.
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There was produced 1o the meeting a form of charge to be entered into between HSBC Invoice Finance
{UK) Limited {(“HIF") and the Company {the "Cliarge™).

kS After giving consideration to the requiremients set oul i sections 171 to 177 of the © ompanies Act
2006, it veas unanimiously agréed that the entry into and execution of the € Ewr*mf was i the commercial
inferest of and for the benefit of the Ei}mmm and was most Tikely to prorcte the success of the
Company for the benefit of s members as 2 whole.

4. After careful consideration by the directors-of the terms of the Charge and of the nature and seale of

the liabilities undertakien by the Corpany under the Charge. it was tnanimously resolved that

{a)  itwas, in the good faith judgment of all the directors present, for the commercial benefit of the
Company and was most Tikely o promote the success of the Company for the benefit of its
menibers 45 & whole to.enter into the Charge:

(bl the terms of and the transactions contemplated by the Charge be approved;

(e} the Charge should be executed on behalf of the Company as a desd;

{dl  any two directors, or any director and the company secretary, or any director in the presence of
anattesting witness (“Authorised Signatories™) be author ised to execute and deliver the Charge
as & deed for and on behalf of the Company and that (in either case) the same may be delivered
to HIF with such amendments as the Authorised i gnatories may agrée with HIF:

(e} any one or more sutharised signatory (as defined in section 44(3) of the Companies Act 2006) he
authorised to approve snd execute any further documents, certificates and notices to be signed
and/or despatched by the Company under or inconneetion with the Charge: and

(0 acopy of this resolution be endorsed on the Charge.

Certitied a true copy of this Resclution:

Print Wame of Chairman of board meeting

Bignature of Chiieman of board meeting
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Signed as a Deed
by

as Attorney of _ o _
HSBC INVOICE FINANCE {UK) LIMITED.

in the presence off

Witress signature:

=

Name:

Orecupation: Invoice Finance Official

Witness Address; Farncombe Hoad

Worthing, West Sussex

BNIT ZBW

Altorney

e
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