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Registration of a Charge

Company name: GLOBAL INTERNATIONAL TRADING LIMITED

Company number: 03014472
X6979JQJ

Received for Electronic Filing: 23/06/2017

Details of Charge

Date of creation:  23/06/2017
Charge code: 03014472 0017
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: 03014472 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TARA WILLMOTT

Electronically filed document for Company Number: 03014472 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3014472

Charge code: 0301 4472 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd June 2017 and created by GLOBAL INTERNATIONAL

TRADING LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd June 2017 .

Given at Companies House, Cardiff on 26th June 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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{1 GLOBAL INTERNATIONAL TRADING LIMITED

as the Client

T

{2} HSBU INVOICE FINANCE (UK) LTD

as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{Tor use with Agreement for the Purchase of Debts)




THIS DEED is made on . S 2000

BETWEEN

n

(2)

HSBC INVOICE FINANCE (UR) LIMITED registered in England and Wales with the
nenbier 00TSS687 ("HIF"Y: and

THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "Client™).

ITIS AGREED:

1.

1.1

DEFINITIONS ANDHINTERPEETATION

Diefinitions

In this Deed:

{a}

by

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 (unless the same are
otherwise defined in fius Deed), and

the following terms have the following meanings:

"act™ means the Lavw of Property Act 1925,

Dbt Purchase Agreement” means the agreement for the purchase of debisdated on
ar befove the date of this Deed and made between (1) the. Chent and (27 HIF pursuant fo
which HIF has agreed to make certain feceivables purchiase facilities available o the

hent:

"Delault Bate™ means, atany time. a rate of interest equivalent to the then prevailing.
rate used to-caleulate the Discounting Charge:

"Exclhuded Proceeds” medns all and any monies paid o a Trust Account which - are
not the proceeds of Debis;

"Won-Vesting Debts" means those Diebts which fail wvest effectively and absolutely
i HIF pirsuant to the Dobt Purchase Agresinent,

"Party™ means a party to this Deed;

"Purchased Trelit'" & Debt purchased or purported 1o be purchased by HiF pursuant to
the Debt Purchase Agreement;

YReal Property” means all estates and interests in frechold, leasebold and other
immovable property (wherever sttuated ) now or in future belonging to-the Chent. or in
which the Client has an interest at any time, together witlo

fa}. all buildings and fixtures (including trade fixtures) and fixed plant and
machinery al any time thereon;

(b all easersents, rights and agremmants i respect thereof: and
{c) the benetit of all covenants given in respect thereol
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1.2

"Reeedver' means any receiver, receiver and manager or adminisirative receiver
appoited by HIF under this Deed:

"Secured Ob ilg,mmm means all present and futore obligations and liabilities
(whether actual or contingent and whether owed jointly or severally or alone or i any
other capacity whatsoever) of the Client to HIF (including. tho% arising under. or
purswant to the Debl Purchase Agreement and fncluding all monies covenanted fo be
paid under this Deed), provided that no obligation or Tiability shall be included in the
definition of "Secured Obligations" t the extent that, if it were so included, this Deed
{nr Ay p*m af ity would &ﬂ[btﬂutt" unfawinl financial assistance within the meaning of
sections 677 to 680 of the Companies Act 2006;

"Seeority' micans the Security Titérests ereated by or pursuant to-this Deed;

TRecurity Assets” means all property and assels from fime totine mortgaged,; charged
ot assigned (or expressed o be morigaged, chavged or assigred) ?:m oF pursuant to this
Peed:

"Security Interest” means any mortgage, charge, trust, option, security assignment,
assignation in security, pkdm by pmtagwﬂm;‘ lien, retention of title, set-off right.
tracing right or any other security interest i favour of dny person or any mgu.:mhle;[g%m
agreement or arvangement hav mg.ihe effect of conferring security;

"Security Period" means the period beginning o the date of this Deed and ending on
the date on which:

{a) all the Secwred Obligations have been urconditionally and frrey maiﬁm yatd and
discharged 1wy tulls and

(b} the Debt. Purchase Agregment Tas been terminated by HIF, according o its
ferms,

"Sput Rateé of Exchange” means HSBC Bank PLO' spot rate of exchange {or the
purchase of a correnoy with the rélevintcurreney in the Lomdon forelgn exchange
marketat orabout L1.00am on a particular day;

“Tas™ any tax, lovy, dmpost: duty or other chirge or withholding of a similar nature
(inchuding any penalty or inteérest payable in connection with any failure to pay of any
delay in paving any of the same),

“Trust Account’ means a bank account in the Client's name, held in trust for HIF, in
respect of which HIF's officers are frrevocably appointed as the only signatories
authorised to operale the account and to which the proceeds of ?3&:‘?&1‘% arg paid, in
accordance with the terms of the Debt Purchase Agreement:

"VATT Value Added Tax.

Interpretation

{a)

Unless a contrary inditation appears, any reference in this Deed 1o

{1 the "Clent"™ or "HIF" shall be construed g0 ad w inglude s successors in
title, permitted assigns and permitted transferses,

fdf



1.3
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{ii) “this Deed”. the "Debt Purchase Agreement”, or any other agreement or
instrument shall be construed: as & reference 1o this Deed, the Debt Purchase
Agreement or such othér agreament or instrusnent ag amended, supplementad,
extended, restated, novated and/or replaced in any manner from time fo
time  (however fundamentally and even if any of the same inoresses the
abli gations of the Chient or provides For fudther advances),

(11} Passets” includes any present and future properties, revenoes and rights of
every description-and mcludes uncalled capital;

{iv) Tigeluding™ or Vincludes™ means including ar theludes without lmitation:
{v} “'Secured Obligations” includes obligations and labilities which would be
treated as such but for the Heguidation or disselution of orsimilarevent affecting

the Olient:

{vi}  a provision-of Jaw is a reference to that provision as amended or re-enacted:
and

(vit)  the singular includes the plural.and vice versa,
(b References to clauses, paragraphs and the schedule are fo be construed. unless

otherwise stated, as referencesto clanses, paragraphs and the schedu leof this Deed and
references o this Decd include the schedule

{¢ Clause and schedule headings are for convenience only and shall not affect the
coustroction of this Desd.

(eI} Laah wndertaking of the Client {other thana paymett obligation) contained inthis Dead
st be- wmp%md with at all times-during the Seeurity Period.

() If HIF reasonably considers that aii amount paid by the Client to FIF under the Debt
Purchase Agresment 5 capable of being av mdm& of otherwise set aside on the
liquidation or administration of the Client, then that amount shall not be considered to
have been frrevocably paid Tor the purposes of this Deed.

{( The Parties inteiid that this document shall take effect as 3 deed notwithstanding the

fact that a Party may enly execute this document under hand.
Third party rights

A person who is nota Party shall have no right under the Contracts (Rights of Third Parties)
Act 1999 fo enforce or enjoy the Bepetitof any term of this Deed:

COVERNANT TO PAY
Covenant to pay

The Client ¢ovenants in favour of HIF that'it will pay and discharge the Secured Obligations
from time to fme when they fali due.

Default interest
{a} Anvamountwhichis not paid under this Deed when due shall bear interest (hoth before

and atter judpment and pavable ondemand} frbm the due date until the date on which
such amount is unconditionatly and irrevocably pard and discharged in full on s daily
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4.1

iy
s

basiz-at-the rate and i the manner agreed in the docwment under which such amount is
payable and, inthe absence of suchagreement, gt the Default Rate from time 1o tme,

by Default interest will acerue from day to day and will be compounded at-such intervals
as HIF states are appropriate.

GRANT OF SECURITY

MNature of seeurity

All Securitv fnterests and dispositions created or made by or pursuant To this Deed are created
or made:

{al in fivour of HIF:

(b} with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

el as contimuing security Tor pavment of the Secured Ubligations.

Quatifving floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act T986 applies to any floating charge created
by -ar pursuant to this Deed (and each such floating charge s o gualifving floating charge for
the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fived charges

The Clhient charges and agrees 1o charge all of its presentand future right, title and interest in

and 1o the following assets which are atany timg owned by the Client, ocin-which it from time
tor time has an Diferest:

{a) by way of fixed equitable charge, all Purchased Debts excluding Non-Notifiable Non-
Vestirg Debts:

(b} by way of fixed equitable charge, all Assoctated Rights relating those Purchased Debts
charged to HIF in clavse 4.1{a) above;

() by way of fixed equitable charge. all Purchased Debts comprising Nen-Notifiable Non.
Vesting Debts;

{<h} by way of Tixed equitable charee, all Associnted Rights relating fo those Purchased
Prebts charged to HIF in clause 4. 1(¢) abowve: and

(€] to the extent that the Excluded Proceeds are not effectively assigned under clause 4.2
tSeenriny pesigament), by way of first fixed charge the Exeluded Proceeds,

Security asstgiment.

The Client assigns and agrees o assign absolutely (subjevt to a proviso for reassignment on
redemprion] all its present and future sight. fitle and inferest in and to the Excluded Proceeds.

FLOATING CHARGE

The Client charges and agives to ¢harge by way of first foating charge all ofF its present and

Tature:
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{a) assels and undertaking {wherever located) not otherwise effectively charged by way of
first fixed mortgage or-charge or assigned pursuant 1o clause 4.1 (Fixed chiarges), clause

4.2 Security assigniment) ot any other provision of this Deed; ard

{h) {whether or not effectively so charged or assigned) heritable property and all other
property andl assets-in-Scotland.

CONYERSION OF FLOATING CHARGE
Conversion by notice

HIF may, by written notice 1o the Client, convert the floating charee created under this Deed

into & fixed charge as regards all or any 0f the asscrs of the Client specified in the notice if>

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

in the notice} to be in danger of being seized or sold under any Torm of distress,
attachment, exceution-or other legal process or o b otherwise in jeopardy,

Small companies

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

solely by reason of aomoratorium being obtained under the Insolvency Act 2000 {or anvihing

done with & view to obtaining such a moratorium] in respect of the Client.

Awnfomatic conversion

The floating charge created ander this Deed shall (in addition to the civcumstances in which the

same-will cecwr under genera! law) avtomatically convert into s fixed charge:

{it) i relation toany Scearity Asset which s subject tooa floating charge 16
(i the Client creates (or attentpts or purports o Credte) any Security Interest (other

than a Security Interest which 1§ permitted by the Dbt Purchase Agreement)
o orover the relevant Security Asset without the prior written consentof HIF:
o

(i} any thivd party leviesor attempis 1o levy any distress, execution. sitachment or

other legal process against any such Sdeurity Asset; and
(k) over all Security Asseis which are subject to-a fleating charge i an administrator is
appointed in respect of the Client or HIF receives notice of intention to sppoint such an

administrator.

Paytial conversion

The giving of a notice by HIF pursuant to clause 6.1 /Canversion by notfce) in relation to any

class of assets of the Client shall not be construed as & waiver or abandonment of the rights of

HIF 10 serve similar notices iirespect of any other class of assets or of any other right of HIF.

e
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10,

10.1

in.2

10.3

194

CONTINUING SECURITY
Continuing secirity

The Security i continuing and will extend to the ultimate balance of the Secured Obligations

regardless of any intermediate payment or discharge s whole or in part, This Deed shall remain
in full force gnd effect as a continuing security forthe duration of the Security Period,

Additional and separate security

This Deed is in addition to, without prejndice to, and shall not merge with, any sther right,
remedy, guaranlee or Security Interest which HIF may at any time hold for any Secured
Obligation,

Right to enforce

This Deed may be enforced against the Client without HIF Tirst having recourse 1o any other

vight, remedy, guarantee or Security Tnterest held by or available to it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anvthing contained in this Deed or implied 1o the contrary, the Client remaing

liable 10 observe and perform all conditions and ebligations assumed by it in relation to the

Security Assets, HIF is under noobligation to perform or fulfil any such condition or obligation
orto makeany payvment in respeet of any such condition or obligation.

ACCOUNTS

No monies atoany time standing o the credit of any account {of any type and however

designated) Qﬁ" the Client with HFIF oy in _w"hh:h the Chient bas an miterest (and no-rights and
henetits relating thereto) shall be capable of bemng assigned o any third party.

REPRESENTATIONS

General

The (hent wakes the repiesentations and warra_i_niiet«; spt ot s clause 100 HIF
Mo Security Interesis

The Security Assets are, or when acquired will be, benelicially owned By the Client free from
any Security Interest other than

{a} as ereated by this Deedyand
{Ihs ay permitted uader the Debl Purchase Agreement.

Mo avoidance

This Deed creates the Security Interests which it purposts to create and is not Hable to be
avirided or otherwise get agide bo the lguidation or administration of the Clent or otherwise.

No proceedings pending or threatened

No litigation, arbiteation or administeative proceeding has currenity been started or threatened
it relution to any Security Assets




11.2

Time when representations made

] ntations and warranties in this clause [0 are made by the Client on the
date of this Deed and ave also deemed to be made by the Client on each date that Debts
are Notified uider the Debt Purchase Agreement,

{a) AL the repr

(b Each representation or warranty deemed o be made after the date of this Deed shall be
depmed to be made by reference w thefacts and circumsiances existing at the dare the
representation or warranty is deemed 1o be made,

UNDERTAKINGS BY THE CLIENT
Restrictions on dealing

The Client shall not do or agree to do any of the following without the prior wiitten consent of
LiF

{a) create o permit 1o subsist any Security Interest on any Security Assef except a Security
Interest which is permitted under the Debt Purchase Agreement;

(bl sell, transdor, lease, lend or otherwise dispose of {whether by a single fransaction or a

number of transactions and whether related or noty the whaole or any part of its interest
in-any Security Asset except a disposal which is peniiitted under the Debt Purchase
Agreement and the sale at full market value of stock-in~trade in the psual course of
trading as conducted by the Client at the date of this Deed.

Security Assets gesierally

The CHent shall:

{a) permit HIF (or its designated representatives), on reasonable weitten notice:
(1) aceess during normal offiee Tours wthe accounting records of the Client and

to-any docunrents and records-relating 1 the Security Assets; and
(i o inspect, take extracts from: and make photocopies of, the same,

and o provide (at the expense of the Client), such clevical and other assistance which
HIF may reasonably require to do thix;

(b} notify HIF within 14 days of receipt of every material notice. order, application,
reduitement or proposal given or made m rélation fo the Security Assets by any
competent authority:

e} if requived by HIF, immediately provide itwith a copy o any notice, order: application,
reduirement or proposal referred to i clause 11.20bYy and either (A) comply with such
notice, order, application. requirement or proposal or (B) make such objections to the
same as HIF may require orapprove:

{d) duly and penctually payall rates, rents, Taxes and other outeoings owed by itin respect
of the Security Assets

{e) comply i all material respects with all ohligations inorelation 1o the Security Assets
under any' preseat or future liw; regulntion. order or instrument or wiider any byve-laws,
regulations or requirgiments of any competént authority or other approvals, Heences or
Consents:
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2.1

123

13,
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) comply with all covenants and obligations affecting the Security Assets {or their
manier of usel

(g} not. except with the prior written consent-of HIF (such consent not to be unreasonably
withhielt or delaved). enter mito any ofierdus of restrictive obligation affecting any
Security Assel;

{hy provide HIF with all information which.it may reasonably reguest in relation to the
Security Assets;

{1} not dos canse or permit. o be done anvihing which may o any way depreciate,
jeopardise or otherwise prejudice the valve or marketability of any Security Asset {or
miake any omission which has such an effect).

Dealings with and reafisation of Nou-Vesting Debts and Excluded Proceeds

fa) The Client shall only deal with Non-Vesting Debts and the procecds thereol and the
Associated Rights theretoras i they were agsigned to HTF inaccordance with the Dbyt
Purchase Agreement.

(b} The Client agrees that the Excluded Proveeds shall be dealr with as i they wire the
proceeds of Debts assigned o porportedly dssigned 1o HIF in agcordance with the Debt
Purchase Agreement.

POWERTU REMEDY

Power to remredy

HWoat any time the Client does not comply with any of ity obligations under this Deed, HIF
(vithout prijudice to any other rights arising as a consequence of such non-compliance) shall
be entitled (hut not bound) o rectil Cthat default. The Client irrevocably authorises HIF and
its emplovees and agents by way-of security 1o do all things (including Cﬁlufmg the property of
the Clienty which are necessary or desirable to rectity that default,

Mortgagee in possession

The exercise of the powers of HIF under this ¢lause |2 shall not render it Hable-as & morigagee

fe=s

I possession.

Monies expended

The Client shall pay o HIF on demand any monies which are expended by HIF in exercising
18 powers tinder This clause 12, together with interest at the Default Rate from the date on which
those monies were expended by HIF {both before and after judgment) and otherwise in
accordance with clause 2.2 fDefanli interesi),

WHEN SECURITY BECOMES ENFORCEABLE

When enforcesble

This Security shall become hmmediately enforceable upon the oceurrence of a Tenmination
Event.

Y
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i4.

14.1

14.2

14.3

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time affer the
occurrence of any Ternnmation Event.

Enforcement

After this Security has become enforceable, HIF may in its absolute discretion enforce all or
any part of the Security in-such manner as it sees it

EMFORCEMENT OF SECURITY

Gieneral

Forthe purposes of all powers implied by statute. the Secored Oblgdtions are deemed 10 have

become due and pavable on the date of this Deed. Sections 93 and 103 of the Act shall not apply
t‘m the ‘Secm‘iw ’T’he ﬂ'iai’tutm”k gmnms iﬁ” E&%m m‘ak‘;iumd o i%ii are extumkd SO a8 o
' feases and grant
ugﬁtmus as HIF nyay "ahm&, i:t and w ﬁmm ihu mmi m Lmnph W ;131 section 109 or 100 of the-Act.

Powers of HIF

fa) At any time after the Security becomes enforceable (or if 0 réguested by the Client by
written notice atany time), HIF may without further notice {unless required by law):

(i} appoint any person (oF personsy to be a receiver, receiver and mansger or
adiminisirative receiver of-all or any part of the Seci ity Assets and/or of the
income of the Security Asserssand/or

(it} appoint or apply for the appoiniment of any person who s appropristely
gquahified as admuiistator of the Chients and/or

iy exercise all or any of the powers conferred on mortgagees by the Act (;
amended or ﬁuuidm‘d b, ﬂm Dieed)y and/or all or any ol the powers which are
conferred by this Deed on-a Récever, in-each case without first-appointing a
Receiver or notwithstanding the appointment of any Receiver.

(b HIF is not entitled to appoint & Receiver in respect of any Security Assets which are
stibject toa charge which {as created) was a foating charee solely by reason of a
muatorium being obrined under the Insolvency Act 2000 (or anything done with a
view to vbtaining such a moratorinm) in respect of the Client.

Redemption of prior mortgages

AL any time after the Security has beconie enforceable, HIT may:

{a) redeem any prior Security Inferest against any Security Asset; and/or
{b} procure the ranster of that Security Inferest to tself and/or
{e) %Lﬂlﬂ‘ and pass the pecounts of the holder ofany prior Security 'é'm::re%i'-mn:i'an}f‘ accounts

o settled and passed shall be conclusive and binding on the Client

Al principal, mterest costs, charges and expenses of and incidental to any such redemption
and/or transter shall be paid by the Chent to HIF on demand.




1.4

14.5

i4.6

Privileges
{a} Each Receiver and HIF is entitled to all the Hg hits, powers, privileges and immunities

(b}

ooy and receivers when sueh receivers have been duly
pt-that section 103 of the Act does not apply,

conterred by the Act on mortg
appointed nrder the At eace

To the extent that the Security Assets constiftite ”fef?«:w{m! i uﬁzm”s ‘ol and this Deed
and the obfigations of the Client under this Deed constitute a “vecurity finameial
collateral arr crgement™ (ineach case for the purpose of and ag defined in the Financial
CG'Elaim‘al-f%':'mmrs:'a"a'ws'iiw{’\lﬁ 2) Regulations 2003 (51 2003 Mo, 3226)) each Receiver
and HIF shall have the sight.afler this Security fias become enforcsable to appropriate
all oF any part of that tiancial collateral in or wwards the satisfaction of the Secured
Cbligations.

For the purpose of clause 14.4(b) above, the value of the financial collateral
appropriated shall be such amount as the Receiver or HIT reasonably determines having
wken info aocomnt advice obtined by B fiom an independent investment or
accountancy firm of national standing selected by it

Mo liability

{a}

(b}

Neither HIF nor any Receiver shall be liable (A) in respect-of all or anv part of the
Security Assets or (B) for airy loss or damage which arises out of the exercise or the
atten ﬂui orpurported exercise of, or the failire to exercise aiy. of, its or hig respective

& {witless such toss or d“mmu is caused by its or his gross negligence or wilful
ks _uu},.

e

Without prejudice 1o the penerality of clduge 14.5(a) neither HIF nor anv Receiver

shall be mhif, by feason of entering into possession of a Security Asset, to account as
morteas session-or for any loss on realisation or for any default or omission

for which 8 mortgagee i posséssion niight be lable.

FProtection of third parties

Ma person (including a purchaser) dealing with HIF or any Receiver or its or his agents will e
concermied o enguire:

(@) whether the Secored Obligations have become payable: or

(b} whether anv power which HIF or the Recetver is purporting to exercise has becone
pxercimable: or

() whether anyv money remains due under any document entered into between the Parties;
ar

{dy hosw any money paid to HIF o to the Receiver is 1o be applied.

RECEIVER

Removal and replacement

HIF may fromn time 0 time remove any Recoiver appointed by it (subjedt, in the dase of an
administrative receivership, to section 43 of the Insolvency Act 1986} and, whenever it may.

deerny approprinte, may appaint a new Receiver i the place of any Receiver whose appointmentd
has wrminated.




16.

16.1

16.2

Multiple Receivers

Wat any time thereis move than one Recetver 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 individually v{unless
otherwise stated in the appointment document,

Remmunergtion

Any Recetver shall be entitled 1o remuneration forhis services at a rate torbe Tixed by agreement
between himand HIF (or, failing such agreement, o be tixed v HIF)L

Pavment by Receivir

Leceiver to HIF in relation to the Secured Obligations shall be
in discharge of the Secured Obligations.

Chity monies actually paid by a
capabli of being applied by HIF

Agent of Client

Any Receiver shall be the agent of the Client. The Client shall fsubject to the Companies Act
1985 and the Insolvency Act 1986} be solely resporsible for his acts and defaults and for the
payment-of his remuneration. HIF shall incur no Hability {either to the Client orto any other
persony by reason of the appointment.of a Receiver or for any othier reason.

POWERS OF RECEIVER
General powers
Any Receiver stall have:

{a) all the powers which are conferred by the Act on mortpagees 0 possession and
receivers appointed under the Act;

(b (whetlier or not ke is an adininistrative receivery all the powers which ave listed i
schedule § of the Inselveny Act 1988: and

{c) all powers which are conferred by any other law conferring power on receivers,
Additional powers

I addition torthie powers referred 1o inelause 16,1 (eneral powers). a Receiver shall have the
following powers:

{a) to take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed:

(b} to manage the Security Assets and the business of the Client as hethinks fit

(ty to redeim any security and to borrow or raise-any money aid secure the paviient of

any money in priority to-the Secured Obligations for the purpose of the exercise of fis
powers andfor defraying any costs or liabilities incurred | by hinyin such exercise:

{ey to sell or coneur 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 Act.  Fixtures may be severed and sold
separately from the Real Property containing them, without the consent of the Client
The constderation for any such transaction may consist of cash, debentares or other
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(h}

(i

{im}

obligations, shares. stock ar other valuable consideration {and the amount of such
consideration may be dependent upon profit or tersover of be determined by-a third
party). Anvsuch consideration may be pavable in a lump.sum or by instalments spread
over such period gs he thinks fit:

o alter, improve, develop, complete, coistruct, modify, refurbish or vepair-any buliding
or land and to complete or undertake or concur in the s,mmpii,‘iiou or undertaking {m{h.
orwithout modification) ol any project in which the Client was concerned or interested
i’)ééforsff-h i-q'-ﬁmmizztmmﬁ {'baf:inctr ﬂ pmjem -fm“‘ ﬂ’lﬁ% aimzmiwn in'gpr;:swzmem‘ dﬁ—:-if'f*' {}pment

land)

for carey out any sake lease o other disgposal o @l or any part of the Scourtly Assels by
conveving, transferring, assigning or EL' g the same in the name of the Chient and,
for that purpose, toenter mito covenants.and other contractual obligations in the name
of. and so pste-bind, the Client:

to take any such proceedings. {in the name of the Client or otherwise) as he shall think
Qi &l by Aksets come in respect of which lie was appointed
{including proceedings for recovery of rentor other monies inarrears at the date of his
appointment);

to-enter o oF make any such agreement, arrangement or compromise as he shall think
fits.

4

o insure, and to renew any insurances in respect-of. the Security Assets as he shall

think fit (or as HIF shall direery;

to appoint -and empioy such managers, officers and ~workmen and engage such

professional advisers as he shall tink fit (including, without prejudice to the gefierality

of the foregoing power, to employ his partners and firm )

toy forin one or miore Subsidiaries of the Client, and to transter to any such subsidiary
all orany partof the Security Assets;

W operste A0y rént review clauge in respect of any Real Property it respect of which

he was appointed (orany part thereof) and to apply for any nev or extended lease; and

fLs Y

{11 give valid receipts for all monies and to do-all such other things as may scem
to him 1o be incidental or condueive to any dther power vested in him or
necessary or desivable Tor the realisation of any Security Asset;

(i1} grercise in relation o each ;‘-Ze-”urity Asset all such powers and rights as he

would b e capahle of exercising if he were the absolute beneficial owner of the
Security Assets; and

(iy usethe name of the Clignt for any of the above purposes.
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2.

0.1

bein-any way Hable or responsible to the Client for any Toss or Hability arisin

APPLICATION OF PROCEEDRS
Application

All monies received by HIF or any Receiver afrer the Security has become enforceable shall
{stibject to the rights and claims of any. peérsion having a security ranking in priority o the
Security) e applied in the following order;

{a) Sirst, in satisfaction of, or provision for, all costs, charges and expenses incurved, and
pavments made by HIF or any Receiverand of all remuneration due to the Receiver in
connuetion with. this Deed or the Security. Assets;

{by secoirdly. in or towards satisfaction of the remaining Seeured Obligations: and
« thirdfy, in payment of any surplus to the Client or other person entitled to- it
Contingencies

IT the Security is « edat 2 time when no amounts are due under any docurment entered into
between the Parties (including the Debt Purchase Agreement){but at a time when amounts may
become so due), HIF or a Receiver may payv the proceeds of any recoveries effecied by it into
a blocked suspense secount.

SET-OFF

{a} HIF may (but shall notbe obliged to} set off any obligation {present, futime. actual.
Lumm%ﬂi liguidated, unliquidated or unascertainedy which i due-and pay able bvthe
Client to JIIF (including under the Debt Purchase Agreement) and unpaid against any
obligation {whether or not matured) owed by HIF to the Clieut, regardless of the place.
of pavment, booking brancfvor currency of elther uhhmmm

(b) It the obhgations are in different currencies, HIE may convert either oblivation at a
market rate of exchange in its usnal course of business for the purpose of the set off,

(e} If either obligation s unliquidated or unascertained, FIF may set off i an amount
estimated by it in good faith to be the amount of that obligation.

DELEGATION

HIF and any Receiver may delegate, by power of attorney {or in any other manner) to any
person, any right. power or discretion exercisable by it under this Deed upon any terms
(including power 1o sub-delegate) which it may think fit. Neither HIF nor any Receiver shall
Frivere any act,

E
detauli. omission or miscomduct on the part of any such delegate or sub-delegate

FURTHTR ASSURANCES
Further actlion

The Client shall at-its own expense, promptly take whatever action HIF or a Receiver may
reguire Tor

() uf;zam;w p{:i’fuutﬂm or-protecting the Security Inferests intended to be created i:m‘ this
Prewd: and




{b) facilitating the realisation of any Security Asset or the exercise of any right, power or
diseretiot exercisable by HIF or any Receiver o any of its or his delegates or sub-
delegates in respectof any- Security Asset,

including the execution of dny transfer, convevance, dssighment or assurance of any property
whether to HIF or to its nominees, the giving of anv notice, order or direction and the making
of gy registration, which, inany Mm,h case, HIF may think expedient,

20.2 Specific security

Without prejudice 10 e L,muahl‘v of elanse 20,1 #Fur?fz:@ action ), the Chient shall forthwith at

the request of HIF execute a legal mortgage. char we, assignment, assignation or other security

over anv Security Asset which s sulbect to or intended to e subject to any fixed security

created by this Deed in favour of HIF (including any arising or intended o arise pursuant
clavse & Womversion of flowting charge) in such form as HIF may require.

21, POWER OF ATTORNEY

The Chent. by way of security, irrevotably and severally appoints HIF, each Receiver.and any
of its or his delegates or sub-delegates to be-its atforney o take am'-aumu which the Client is

obliged to1ake under tius Deed, including under clavse 20 (Furthir assorances ). The Client
‘ratifies and confivms whatever any aftorriey does or purports to do puisaant to its appointiment
under this clanse.

22, PAYMENTS
221 Payments

Subject to clause 222 Gross-up, all payments to be made by the Client in respeet of this Deed
shall bemiide:

() in immediately available funds {o the credit of such account as F may designate; and
{b3 without (aned free and-clear of: and without any deduction for, or onaccount of):

Li) any set-off or counterclaim: or

{ti} exceptto the extent compelled by law, any deduction or withholding for or on

gecount of Tax.

T
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24,2

243

attemipted enforcement, L\ucm Of ;‘aieaumzmn} of any ol 1y

Adl monies recetve

Gross-up

1t the Client is compelled by law to make any deduction or withholding from any sum pavable
under this Deed to HIF, tiaL st 5o payvable by the Client shall be increased so as to result in

the reeeipt by HIF of a net amount equal to the full ameunt expressed to be pavable underthis
Deed.

STAMP DUTY

The Chent shally

(&) pay all present and future stamp, registration and similar Taxes or charges which may
hc pavable, or determined to be pavable, in commection with the execution. delivery,
performance - or enforcement of this Deed. or any judgment given i comec tion
therswitl: ad

()

indemnity HIF and any Receiver on demand against any and all costs, los
liabilities ( meluding, without limitation, penaltres) with respect to. o resulting from.,
its delay or omission topay any such stafmp, registration and sirmilar Taxes oréharges,

COSTS AND EXPENSES

Trapsaction and amendment expenses

The Client shall promptly on demand pay to HIF the amount of all costs, charges and expenses
(ineluding, without limHation, legal fees, m?mimu aceountaney and consuliancy fees (and any

VAT orsimilar T"g\humﬁ}) incurred by MIF- b connection with:

{a} the negotiation, preparation,  printing, exceution,  registration, perfection and
completion of this Deed, the Security or-any document referred 1o in this Deedyor

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

Enforcement and preservation costs

The Client shall promptly on demand pay to HIF and any Receiver the dmount of ell costs,
charges and expenses {Including, (without Timitation) legal fees (and anv VAT of similar Tax
thereon}} incurred by it in connection with-the enforcoment, exercise or preservation (or the
ofits under-ths Deed or the
Seeurity o any Jocwument referred 1o 1 this Deed (including all remuneration of the Receiv &1,

Default interest

Any amount demanded under clavse 24,1 (frapsoction apd emendment expenses) or 24.2
(Erforcement and preservation costs) shall bear interest at the Dofault Rate (hoth before and

afier judgment) from the day on which those costs, charges or expenses were paid, incurred or

charged by the relevant person snd otherwise in accor dance with clause 2

o) {i?e Fanls Faterest),

CUBRENCIES

Conversion

4 or held by HIF orany Receiver under this Deed may be converted from
thelr existing currency into such other currency as HIF o the Receiver considers necessary or
desirable ro cover the obligations and Habilities comprised in the Seaured Obligations in that

16
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other curreney at the Spot Rate of Exchange. The Client shall tndemnify HIF agamst all costs,

charges and expenses whourred an relation o such conversion. Neither BUF nor aiiy Recelver

shall have any Hability to the Client tn respect of anv loss resulting from any Fluctuation in

exchange rates after anv such conversion.

Curreney indemnity

No pavment to HIF {whether under any judgment or court order or in the. }'iqu%daﬂw

admiinistration or dissolution of the Client or otherwise) shal 1di scharge the obligation or
Hability of the Clignt in respect of which itwas made, unless and until HIF shall have received
payment in full in the currency. in which the obligation or Hability was incurved and, to the
extent that the amount of anmysuch payment shall on actual conversion into such currency fa
short of such obligation tr Bability éxpressed i that currency, FITF shall have a further separate
cause of action against the Client and shall be entiiled to enforce the Seclrity w recover the

aount of the shortfall,

INBEMNITY

“The Client shall indemnify HIF. any Receiver and any attorney, agent or other person appointed

by HIF under this Deed and HIF's oificers and employees feach an "Indemnified Party") on

Jdemand against any cost. loss, liability or expense (hiwever arising) incurred by anv

ndumu‘hmi Party aw o resuli of orin connection with:

{#) anvthing done of omitted i the exercise o8 purported exercise of the powers contained

i this Deed:

{5y the Security -Assets or the use or occupation of them by any person (including any
environmenial claimor

[} any breach by the Client of any of its obiligations under this Déed.

MISCELLANEOUS

Approprintion and suspense acéount

{a) HIF may 4;3535‘»‘ all payrents received i respect of the Secured Ubligations in reduction
of miny part of the Secured Obligations as it thinks fit. Any such appropriation shall
overridéany appropriation by the Client.

(b Al monies recetved, recovered or realised by HHIF under. o inn convection with, this
Deed mayv at the diseretion-of HIF be credited to a separate interest bearing suspense
account for so long as HIF determives (with interest acoruing thereon at such rate. if
any, as HIF may determine for the account -of the Client) without HIF having any
obligation to apply such monies and interest or-any purt thereot in or towards the.
'émhdxw ol any of the Secured E“ibiztf attons.

Mew seceunis

I HIF receives, ords deemed to be affected by, notice, whether actual or constructive, of any
subseguent Security Inferest affécting anv Security. Asset aﬂiﬂfor the procesds of sale of any
Security Asset, it may open a new accountor acceimts for the Client. 1Y it does not opena new
aveount, hshall nevertheless b treated as i 1t had done so at !hc tire when it viecetved o way
deemed to have received such notice. As Trom that time all payments made tor HIF will be
credited oF be treated a5 hivving been credited Lo the new aceount and will not operate W reduce
any amount of the Secured Obligations,
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28.1

Changes to the Parties

(@) The Client may not assign any of its rights under this Deed,
(b FHF may assign or transfer or grant participations in-all orany part m‘ its. rights under
this Deed in accordance with the Debt Purchase Agreement. The Client shall,

nomediately upon being requested o do so by HIF, énter tnto such documents as may
be necessary or desirableto effect such assignment or transfer,

Memorandum and articles

The Client certifies that e Security does not contraveng any of the provisions of the
memorandwm or articles of association of the Client.

Tacking
() THEF shall perform it8 obligations under the Debt Purchase Agreement (including any

obligation to make available further advances).

Theed se

’Zf

(b} Thi >cures advances already made and further advances to be made.

Amendments and waivers

Arry provision of this Deed may be amended only HIF and the Client so agree in writing and
any breach of this Deed may be watved before orafier it ocours only IWHIF soagrees i wriling,
A waiver given or consent granted by HIF under this Deed will be effective only if given in
writing and then only in the mstance and for-the purpose for whieh it s given.

Calewintions and certificates

A certificate of HIF specifving the amount of any Secured Obligation due from the Client

{including details of any relevant caleulation thereof) shall be peima facie evidence of such
amiount against the Chient iy the absence off manifest srror.

Waiver, rights and remedies

Nofailure to exercise, nor any delay in exercising. on the part af HEF, any right or remiedy under
this Deed shall operate as aveaiver, hor shall iy single or partial exercise 6f any: !‘Ew}ﬂ or reredy
prevent any further or other exercise, o the exercise m any other right-or rem The rights
and remedies provided are comulative and not exclugive of any rights or remet Jwa provided by
law,

NOTHES
Serving notice on the Client
{a) Any notice in writing by HIF -t the Client under this Deed or any Jegal proceedings

issued in HIF's name which have to be served on the Client shail be given or served if
delivered or posted 1o the Client at:-

(0 the Client's registered officer or
{i1) any address at which the Client carries on, or wag last kiown to carry on,
Trusiness.




Such notice mav also be given by facsimile transmission to the Chient’s number or
address notified to HIF for communication by such means, Tt may also be handed
personally to any afficer of the Clien,

(b Anysuch notice or proceedings shall be considered served:
(i) if delivered, at the time of delivery; or
(iiy il sentby post.onthe seeond day following the date of posting: or
{;ii?}. H seint by Beesiimile ransmission, at the e of tansmission

28.2  Serving notice on HIF

received by HIF at HIF's registered office or at such other address as HIF niay give fo the Chent
i writing tor this purpose, and then only i marked for the attention of the department or officer
identified with HIF's name below {orany substitute department or officer as HIF shall specify
for this purpose].

29. ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile transmission, no communization to be made under
this Deed shall be made electronically.

., PARTIAL INVALIDITY

Allthe provisions of this Deed are severable and distinet from one another and if at any time
any provision is or becomes fllegal, Imvalid or unenforeeable n.any respect under any law. of
any jurisdiction, neither the lezality, validity or enforceability of amy of the remaining
provisions nor the legality, validity or enforceability of such provision dader the. faw of any

other jurisdiction will in any way be affecied or impaired.

31. RELEASE

Lipon the expiry of the Security Period (but not otherwise) HIF shall at-the request and costof
the Client, take whatever action is pecessary to release or re-assign (without recourse or
warranty the Securiiy Assets from the Security.

tad

!




212 Where any discharge (whether in respect of the obligations. of the Client or any security for
those obligations or otherwisg] is made i whole orin part of any arrangement is made on the
faith of any pavment, security or other disposition which is.avaided or must be restored on
insolvency; Houidation orotherwise (without limitation), the Habilitv of the Client undsy this
Deed shall continue as i the discharie or drrangement had not oceutred. FIF may concede or
compromise any claim that aiy pavinent, security or other dispesition is liable to-avoidance or
restoration,

33, COUNTERPARTS

This Deed may be executed inany miinber of counterparts, and this has the same effect as if
the signatures (and seals, any} on the counterparts were on a single copy of this Deed.

33. GOVERNING LAW

This Deed is governed by English law.,

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

20



SCHEDULE

THECLIENT

GLOBAL INTERNATIONAL TRADING LIMITED

acompany registered 1n England and Wales with the riumber

SIGNED AND DELIVERED AS A DEED

J14472

v LOBAL INTERNATIONAL TRADING LIMITED

acting by

iprint fuill e of Divector above)

a Direcior s the presence of

Full name of witness

Signabpe of witness

ET

Arddress;

Clecupation:

“OR

Faecuted as a deed, it notdelivered umil the

Tirst date-specified on page 2, by

GLOBAL INTERNATIONAL TRADING
LIMITED

Iy bwo directors or by

ane divector amd the segretar

Signature

Mame (Bloek capitals)

i E PR
PEERRI RS SO O I P A

Birector

Signature

Naime (Block capirals) _ _
Biregiop/Secretary

Pursuant to-a Resolution of the Bowd of Dieciors of GLOBAL INTERNATIONAL TRADING

LIMITED

P



COPY RESOLUTION
{To be certified by the signature of the Chatoman of the meeting o the Dircetors at which the Resolution
was passed),

Fod

.

fa) it was. in the good fan

Thie Chairnan reported that votice of the teeting had béen given toall those persons entified
to receive notice and. a quoram being present, the Chairman declared the meeting open.

There was produced 1o the Board a form of (“the Charge™) between the Client and SR
Invoice Finance (LK) Lad CCHEF™ ) The terms were approved. It was agréed that enitering into.
the Charge by the Client would be of benefit to-and in the best interests-of the Client,

After giving consideration to the rﬁ'zr;uim;mam setout in sections 1711 177 of the Companies
At 2006, it was unanimously agreed that the entry fnfo and execution of the Charge was in
the cominercial interest of and for the benefit of the Company and was most Bkelv fo
promote the success of the Company for the benefit of its members as g whole.

Adter careful consideration by the directors of the ferms of the Charge and of the nature and
seafe  of the liabilities  undertaken by the Company under the Charge, 3t was
ungnimously resolved that:

h judgment of all the directors present. for the commercial beiefit
of the Company and was most [ikely to promote the success of the Company foi the benefit
of its members as a whole to énter into the Charge:

(b} the terms of and the transdctions contemyplated by the Charge be approved:;
(e} the Charge should be executed on behalf of the Company as o deed;

(d) anytwo directors, or any director and the company secretary, or any diréctor in the presence.
ol an aitesting withess {“Auﬂm‘n s "iiifr':'m'i’ariw“'} be:author e;d forexecute and delivey
the Charge a5 & deed for ;md orr behalf of the Company and that (in either case) the same,
may be delivered to HIT with such amendments as the Authorised Signatories sy agree
with HIF:

(e} any.one or more authorised signatory (as defined in section 44(3) of the Companies Act.
2006 be authorised W approve and exécite any turther documents, certificatesiand notices
o b signed and/or despatched by the Company under or o connection with the Charge:
and

(fy  acopyof this resolution be endorsed onthe Charge.

Certified a true copy-of this Resolution:

CRarman o veehing Print Neme of Chairman of Meeting ™

e Npte — NOT to be sioned by o relotive or HSBC smpioyes

1)}



Signed as a Deed

b

as Attorney of _
HSBC INVOICE FINANCE (UK) LIMITED
in the presence of;

Altorney

Witness signature:

Name: L, s, PR et o e e S
Oecupation: fnvoice Finance Offieiad
Witness Address: Farpéombe Road

Waorthing, West Sussex
BRI IRW

EO
s






