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Registration of a Charge

Company Name: BANCROFT WINES LIMITED
Company Number: 03829460

Received for filing in Electronic Format on the: 24/05/2022 XB4POO6I

Details of Charge

Date of creation:  23/05/2022
Charge code: 0382 9460 0005
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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAN ELLIOTT

Electronically filed document for Company Number: 03829460 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3829460

Charge code: 0382 9460 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd May 2022 and created by BANCROFT WINES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 24th May 2022 .

Given at Companies House, Cardiff on 25th May 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



(1 BANCROWT WU\F“» LIMITED

as the Chient
il -

{2} HSBC INVOICE FINANCE (UK) LIMITED

ay HIF

FINED CHARGE ON NON-VESTI V(EI)EBT% AND FLOATING CHARGE

{Tor use with Apreement ﬂf&r the Purchase of Bebis)
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THIS DEED is made on

23/05/22

BETWEEN

8y

i)

HEBC THVOICE T INANCE (UK) LIMITED wﬂmi re:d in Engmd and Wales with the

number DO739657 (YHIF™), and

THE COMPANY LISTED IN THE SCHEDULE

PART OF THIS DEEDY (the "Client").

FF IS AGREED

1,

i1

DEFINITIONS AND TNTERPRETATION
Diefinitions

T thiis Deed:

$e)

immaovable property (wheiever situated) now

[EY all buidings and fixtures (including

defined below) have the same meanings when
gtherwise defined in this Deed); and

the following terms have the following meanin

" At means the Law of Property Act 1925 |

"Collection Acconnt™ means a bank ageount;
HIF, in respect.of which HIF's officers dre irevipably appointed as the only signatories

suthorised to operite the account and o wh

aTTAﬂHEﬁ TO AND FORMING

{a) terms. defined in, or construed for the ;mrpmes of fhe Debt Purchase Agresment (a8

fdsed in this Deed (unless the same are

mthe Clisnt's name, held in trust for

& the provesds of Debis are paid, in

scoordance with the terms of the Deln PurchaselAgreement;

weelt Parchase Agreement” means the ngres
Deed and made between (1) the Chient apd {2) Tl

went dated onor before the date of this
pursuant ty which HIF has agreed to

miake a debt purchase facility avaitable to the Clignt;

"Prefault Hate' means, at any time, a rate of
rate used o calenlate the Discounting Charge; |

"Excluded Proceeds” means all and any mon
are not the proceeds of Debis;

crest equivalent to the then prevailing

ds paid into a Collection Account which

"Mon-¥esting Debis" means those Debts wh@i fail to vest effectively and absolutely

in HIF by way of outright sale pursuant to the

"Party" means a party W this Deed;

"Purchased Debt" a Debt purchased or purp
the Diebt Purchase Agreement;

ebt Purchase Agreement;

pred to be puichased by HIF porsuam to

"Real Properiv” means all ¢states and intgkests in freehold, leaschold and other

which the Client has an Interest ar any fime, Lo

machinery at any time thereon;

i future belonging to the Client, of in
ether with:

gade fixties) and fixed plant and
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1.2

()

g

b abl cusements, rights and agﬁfczﬁmenm i respect thereof;, and
(i} the benef of all covenamiz inven m respect thersof;
"Recelver” micans any receiver, receiver and manager or, iF HIF is permitted by law

ey appoint an administrative receiy m‘“ Administrative recelvir appointed by HIF under
this Liead;

"Secured Obligations” menns dﬂ prosent and fsture obligations and labilities
{whether present or fiuture, actual of costingent and whether owed jointly or severally
or wlong or it any other capacity whatsoever of the Client to HIF on any atcount
whatsoever {including those arising nnder or pursuant to the Debt Purchase Agresment,
any forme of inveice discounting or factoring sgreement (whether with or withowt
recourse to the Client), asset based lending, borrowing base or invenlory fnance
faeility or py othier form of finaneidl accommodation whatsbever together with all
monies avreed to be paid under [:hz‘&a;.i}emi}';.

TReenrity™ meuns the Security Eﬁtsrmh created by or pursent fo this Deed;

"Recurity Assets” means all propes
o asstgned {or expressed 1o be mo
Dhewd;

yoand asg
g

ts froms fime to time mortgaged, charged
aged, charged or assigoed) by or pursuant tothis

"Security Interest’” means any mirigage, charge, frust, option, security assignment,
assignation-in security, pledge,. Ew‘gmi?wwsaii{m lien, retention of title, set-off right,
tracing right or any other security fnterest in Favour of any person ot any equitableright,
agreement or arrangement having the effect of conferring secuwity;

"security Period" tneans the period beginming on the date of this Deed and enditg on

the-date on which;

{a} all the Secured Obligations have been uconditionally and irrevocably paid and
digcharged iv full; and

53y the Dlebt Purchase Agreement has Bien terminated by HIF, according to iis
terr :

"Spot Rate of Exchange® means HSBC UK Bank ple's spot rate of exchange for the:

hase of g currency with te mhwni curreney in-the London foreign exchange-

mnarket st o abowt 1.00am ona ;mmu.;hf day:

lax" any tax, levy, impost, dsm’ m' other charge or withbolding of & sumilar nature
{mcludmg any penalty or interest payable in connection with any failure fo pay or any
delay in paving any of the samel;

VAT Value Added Tax.

Tmterpretation

Uliless o contravy mdication appears, any reforence in this Deed 1o

(51 the *Clieat™ or "EIF" shall be constried g0 as 16 include 18 successors in
title, penmitted assigns and pmmmi tramslereds:

RESTRIGTED



1.3

.4

(b

i)

{d)

{fy

Third party rights

A person whois not @ Party shall have no fighi-mlﬁef
A1 1999 toanforee or enjoy the benefit of any term «

Covenant (o pay

The Client covenants in favour of HIF that it will pa
Teom tivne to time wihen they £l due, '

“The Parfiss intend that this document shall til

{iiy "this Deed”, the "Debt Purchase Aareement”_,_m any other agresment or

ingtrimment shall be constiued as a rel
Agresment o such other agreement- oy

nce 1o this Deed, the Debt Purchase

extended, restated, novated and/or
ume {however fundamentally and
obligations of the Chient ot provides o

{11

every description and includes uncalle

mstrument a8 amended, supplemented,

ramlaced in any manner from tme to

enif any of the same increases the
- further sdvances);

"agsets" includés any present and ﬁ]ﬂlﬁ‘ﬂ properties, revenues and rights of

capital;

(iv)  thewords “include(s)”, “including” ad “in particular” shall be construed as

being by way of illustration or emyphasi

comby and shall ot be conatriued as, nor

shall they take effect as, limiting the generality of any preceding words;

(v  thewords “other” and “otherwise sh
any preceding words where a wider ¢

(viy  "Seeured Obligations™ includes obli
treated assuch but for the lguidation ¢
the Client;

{vil)
and '

{viii) thesingular includes the plural and vig

Beferences to clauses, paragraphs and the

1 ot have their meaning narrowed by
struction is possible;

rattons and Habilities which would be.

dissolution of arsimilar event affecting

#-provision of law i & reference to thit provision as amended or re-cnacted;-

T VETRE..

Lohedule are to be constried, unléss

otherwise stated, as references 1o clauses, paragraphs and the schedule of this Deed and

references to this Deed include the sehedule.

Clause and schedule headings are for comvimence only and shall not.affect the

sonstraction. of this Deed.

st be complied with at a1l times during the

curity Period.

Hach undertaking of the Client {cthei thana ';}Egmﬁnt obiigationycontaived in this Deed
i

I HEF regsonably constders that an amount paid-by the Cliend 1o HIF ander the Diebt

Purchase Agreement.is capable of being a
liquidation or administration of the Client, tha%
Teve been irrevocably paid for the purposes o

fact that 4 Party may only execute this documd

vided or otherwise set aside on the
that amount shadl net be considered o
fis Deed,

e effect as g deed notwithstanding the
A4 urder hand,

the Contracts (Rights of Third Parties)

fiihis Decd.

and discharge the Secured Obligations
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ot

i) by-way of first priovity fixed. ﬁmm

Default interest

fny Any amount which is not paidundey this Deed when due shall bear interest (both before
anid after judgment and pavable on demand) from the doe date uniil the date on which
such amount i uneonditionally and irrevocably paid and discliarged in full on a daily
basis at the e and in the manmer sireed in the d&_m&mua% under which such ameount is.
pavable and, in the absence of such agreement, at the Default Rate from time fo time,

1H) Prefault interest will acerue fromvdiy to-day and will be-compounded at such intervals

as-HIF states are appropriate.
GHRANT OF SECURITY
MNature of secority

All Beeurity Ierests and dispositions Giﬁﬂf&i‘d or iade by o pursuant to this Diced arg created
or made: -

fay i favour of HIF:

() veith full fitle guarantes; and, _
(c) as continuing security for paymient and discharge of the Seowred Obligations.

Quatifying Noating charge

Paragraph 14 of Schedule B to the Insolvency Act 1986 shall apply to any floating ¢harge
created by o pursuant to this Deed.

FIXED SECURITY

Fixed charges

i dharges all of it present and Rifure night, title and interest i avd w the following
agseis which are atamy e owned by the Chont, o which 8 from Ghwe to fime has a interasg

The Client

fai by deni of Tigt prlonty fixed ohe

_ e, all Purchased Debts excluding Non-Notifiable
Mon-Vesting Thebis;

alt Purchared Debts comprising Non=Motifiable

Mon-Vesting Tiebis:
{ch o the extent that the Excluded Proceeds are not effectiv rety-assigned vrder clinse 3.2
(Secority axsigamentd, by way of fmﬁ wriority fived charge the ﬂwind@;d Proceeds.

Securily asyignment

The Client assigny absolutely (subject o | woproviso for reassigriment on redenption) all its
present and fiture right, tife and interest in mad i the Excluded Proceeds.

FLOATING CHARGE

The Clicnf charges by way of floating charge all of #s present and fiture:

{a wssets and undertaking (wherever
first hixed mortgage or chiarge or &
B2 [Securiny asy

ated) not otherwise effectively charged by way of
dgried pursaant to clause 3.0 {Fived charpes), clause
et por any other provision of this Deed: amd.
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6.1

6.2

6.5

b4

trust for HIF.

da) & Termination Event has occurred; or
by HIF {acting ressonably) considers any Security

{a}

b

(b

(whether or not cffectively so charged or ass
property and assets in Scotland. '

TRUST

I or 1o the extent that the assigning or charging of any
or charged by this Dieed is ineffective for any maﬁom

CONVERSION OF FLOATING CHARGE

Conversion by potice

gened) heritable property and all other

Fecurity Asset expressed to be assigned

he Client holds that Security Asset on

HIF may, by written notice to the Client, convert the floating charge credted under this Deed

to a fixed charge as regards all or any of the Securi|
netices ifl

in the notice) to be in danger of being seizagd
attachment, execution or othor lepal process or

Small companies

solely by reason of & moratorium being obtained, or

v Asszets of the Clisnt specified in the

Assets (whether or not those specified
or sodd wnder any form of distress,
to be otherwise io jcopardy,

nything being done with & view to a

The flogting charge created under this Deed by the ChEiﬁtshaii not convert o a fixed charge

moratorivm being obtaiued, tnder section- 1A of the I

Aatomiatic conversion

olvency Act 1986,

The floating charges created under this Deed shall (inadfittion tothe circumstances irwhich the

same will seour under general Taw) automatically comy

in relation to any Security Asset which is subje

o

i intoa fixed charpe:

ot to a floating charge ift

(i3 the Client creates (or attempts or praep z’gtﬁs to createl any Scourity Interest {othey

than a Seeurtty Interest which i perm
ot orover the relevant Security Avsetd
ar I

any thirdd party levies or attenpls o I8y
-other legal procesy againgt any such B¢

{1}

over all Security Assets which are subject t

rred by the Debt Purchase Agreement)
ithout the prior written cornsent of HIF:

y anly distress, exscution, attachment oy
curity Asset; and

& floating charge if an adodnistrator s

appointed inrespact of the Clignt of HIF reced fn‘:s; nutice-of intention to appeiit such an

administrator.
Partlal conversion
The ggwmg of & netice by FIF pursuant to clause 6.1

class of assets of the Client shall not be construed as &
HIF to-serve similar notices in respect of any other ¢las

fllonversion by notice) in relation to-any
Wwaiver or abandonment of the rights of

L of assets or of any other right of HIE,

RESTRICTED
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7.1

7.2

73

9,

18,

1.1

10

T3

1.4

CONTINUING SECURITY
Continuing secuyity
The Security is continuing and will extend to the ultimate balance of the Secured Obligations

regardless of any itermediate payment or digeharge in whole or in part, This Deed shall remain
in full foree and effect a3 a continning security for the duration of the Security Periad.

Additional and separate security

This Dead s in addition to, without prej wclice to, and shall not merge with, aoy other vight,
remedy, yoarantee or Sepurtty Interest which HIF may at sy thne held for dny Secwred
Obligntion.

Wight toeuforee

This Deed may be enforced sgainst the Chignt without HIF fiest having recourse to.any other
right, remedy, guarantee or Seceurity Inberest held by or avaitlable to it

LIABILITY OF THE CLIENT REL@WIQ&'G TOSECURITY ASSETS

Notwithstanding anything contained in this Dieed or imphied to the contrary, the Chient remaing
Hable to observe dnd pecfirm all conditiong-and obligatons-asvuimed by 1 morelation w the

Security Assets, TV is under né obligation o perform or fulfil amy such condition or obligation

or to mle sy pavment in respect of auy such condition or obligation.
ACCOUNTS

Mo monies 4t any fime standing fo e ‘Geedit of any account (of any type and however
designated) of the Chent with HIF or in-which the Client has an intéerest (uid no rights and
benefits reluting thereto) shall be capable of beinyg assigned to any third pary.

REPRESE

ATIONS

Lenersl

The Client makes the representations and ‘»f&;‘;’ﬂi'i‘mﬂif:ﬁ-ﬁﬁ{ ‘put inthis clanse 10 to HIF,
N Security Interests

The Security Asscis are, or when acquired will be, solely legally and beneiicially owned by the
Chent free fom any Securthy Titerest or other interest other tin:

{a} as created by this Deed: and
() ax pernitted under the Debt Purchiase Agrreament,

Mo aveidanee

This Deed crestes the Sceurity Interests which it purports fo cigate anil 15 not Hable to be
avoided or otherwise sét aside on the bguidation or administration of the Client or stherwise.

Mo proceedings pendieg or thretened

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

in relation toany Security Assel,
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4.5

112

it} Fach ropresentation or vwarranly deemed to-be

Time when representativns made

{4y Al the representations and warranties in this
date of this Dieed snd are also deemed tobe my

are notfied under the Debt Purchase Agiéem

deomed (o be made by reference to the facts a
represeniation or warranty is deemed to be

UNDERTAKINGS BY THE CLIENT
Bestrictiony on dealing

The Client shall not do-or agres to do any of the folls
HiF: '

adle by thie Chient oneach date that Debits
1.

made afier the date of this Deed shall be

rifl cirowmatances cxisting atthe date the
e,

wing without the prior wiitten congent of

{ay create or permit to subsist any Security Interest pn any Security Asset except o Security

Diterast which is permitted under the Debt Pu

GHAsE ASTERIeTI

{hy sell, fransler, lease, fend or otherwise dispose Ef {whether by a single {ransaction or a

mmbier of transactions and whether related or |

oty the whole or any part of {ts tnterest

i any Security. Asseb exeept a disposal whicl] is permitted under the Debt Purchase

Agreement and the sale at Tl market valus o

day-to-day wading activities as conducted by
Beeurity Assets geperally

The Clhient shall:

{a} permit HIF (or its designated represenitatives)

{1} access during normal office hours W

e CHent at the date of this Deed.

gi‘; reasonable written notice:

fe accounting records of the Client and

to any documents and records relating fo the Security Assets; and

iy o inspect, take extracts from, and maj
and to provide (at the expense of the Client),
HIF gy reasonably roguire to do this;
requitément or proposal given or made in
wompetent authority,

(cy if required by HIF, immediately provide it wit
requirement or proposal referred to in clause

ki photocopies of, the same;

spich clerical and other assistance which

{hy notify HIF within 14 days of receipt of evely material notice, order, application,

riflation to the Security Assets by any

notice, order, application, reguirement or propsal or {B) make such objections fo the

samc as HIF may require or approve;

iy duly and punctually pay all rates, rents, Taxes

of the Security Assets;

under any present or future law, regulation, oy

() comply in all material regpects with all -c;blig@%im}ﬁ_in relation to the Security Assets

regulations or requiraments of any competent

oomsents,

1 or instrument or under any bye-laws,

RESTRICTED

Hause 107 are made by the Clisot on fhe-

ftock-in-trade 1o the ustal course of ts
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ithority or other approvals, Hcences or



il3

121

122

£2.3

(H comply with all covenmgs and. at}}wmamﬁ affecting the Security Assets {or their
reanmer of usel :

{2} ot exeept with the prior writtey
withheld or delayed), enter it
SBrenrity Asset;

sent of HIF (such cotsent not (o be unreasonably
iy onerous or restrictive obligation affecting any

i} provide HIF w;fh all informuation whuh i may reasonably request nreludion to the
‘%chrﬁy Assels |

11y not do, cause or permit to be done anything which may o any way depreciate,
Jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any omission which has such aneffect),

Drealings with and realisation of .ﬁ’ﬂﬂ»‘f"ﬁéﬁ%i’ﬂg Debis and Excluded Proceeds
{al The Clierd shall only deal with Nm’iﬁ%“»ff’ esting Debits or any right, title or inferestinorto.

thert and the proceeds thereof and the Associated Rights thereto as 1f they were
assigned to HIF outright and in sceordance with the Debt Purchase Agreemernit.

{1y Toe Clrent agroes. that the Exe Judedl Proceeds shall be dealt with as if mw wire the.
proceeds of Debts assigned or puqmﬁu!iy assipued to HIF cutright and in accordanice
willy the Diebt Purchase ﬂ”sgmmcni

POWER TO REMEDY
Power o remedy

I at any time the Clicnt does not um‘z}ﬂv wxih amy of ity obligations under thiz Deed, HIF
{without prejudice to any other rights arising ws-a consequence of such. non-corpliance and
without farther notice to e Client) shall be entitled {but not bowmdy ko n..c;éﬁ} that defaull. The
Client irrevocably authorises HIF and its @mplovees and agents 1}3 way of security fo do all
things [ineluding entering the property of the Client} which are necessary or desivable fo rmi;fy

that de F‘Jlii

Morigagee in possession

The exercise of the powers of BIF wnder this clause 12 shall not render it Hable s o mortgages
1 POSSRERION, :

Mopies sxpeaded

Tha Clent shall pay to HIF on demand anv monies which are expended by HIF i exercising

its powers under this clause 12, together with inlerest al the i}méﬁuii Rate from the date on which
those monies were expended by HIF (Both before and after judgment) and otherwise in
accordarice with clause 1.5 (Default interesr),

WHEN SECURITY BECOMES ENFORCEABLE,
When enborocable

This Security shall Become inunediately emmamhh« upon the oecwrence of 4 Termination
Event,

4
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13.2

14,

4.1

4.2

14.3

Enlorcement

-y part of the Security in such manner as it sees £t

Siatutory powers
The power of sale and other powers conferred by st

extended by this Deedy shall be immediately exerci
gocurrence of any Termination Eveit. _

After-this Security has become enforceable, HIF may

ENFORCEMENT OF SECURITY

Geperal

e rﬂ.“*‘.. .

by

tion 101 of the Act (as amended or
bble upon and at any me aflter the

ih ite gbsolute diseretion enforce all or

For the purfoses. of all powers implicd by statute, the Sgeured Obligations are deemed to have

become due and pavable onthe daté of this Deaid, Su:&

not apply to the Security. The gtatutory powers of Teasi

Ems 9%, 103 or 10% 1) of the Act shall
¢ conferred on HIF are extended so as

1o authorise HIF 1o lease, make agreements for leases) ateept surrenders of leases and grant
options as HIF may think fit and without the need to ;wxpiy with.seciion 89 or 104 of the At

Powers of HIF

{a) At any time after the Security becomes enforcedble (or if so requested by the Client by

written notice bt any time), HIF may, without!

hrejudice to any other of its rights and

remedies and without notice to the Client {unlegs required by law):

{1} appoint any person {or persons) to bi
administrative receiver of w1l or any P
income of the Security: A.sac:z:‘a, andior ;

4 teceiver, receiver and manager or
rtof the Security Assets and/or of the

{11] appaint or apply Tor the ap-pt}iéj;lmzeg of any person ‘who is appropriately

gualified as administrator of the Client

and/or

(iity  exercise all or any of the powers ¢ gjmm& ot mortgagees by the Act {as

amended or extendad by this Deed) as

for-all or any of the powers which are

conferred by this Deed on a Receiver i each cage without first appointing a

Recetver or notwithstanding the appd

regirictions contained in sections 103 o

gtment of any Receiver, and without the

L 109(1) of the Act.

{1} HIF i3 not entitled to appoint a Recelver in regpect of any Security Assets which are

subgect to-a charge which {as created) was 3

moratorium being obtained under the im&“ﬁvw

view to obtaining such a moratorium) in respedt o

(¢} T exercising the powers referred to in this el

Redemption of prioy mortgages
At any time after the Security has become enforceable,
14} sedesmany prior Securily Interest against any

i) procure the transfer of that Security Interest 1

|floating. charge solely by reason of a
cy Act 2000 {or anyfhing done with 4
of the Client,

Wise 14.2, HIF or any Receiver may sell
‘ordispose of all srany of the Security Assets 4
the terms-and condibons and for the consideray)

thee tiwies, in the manner and order; on
on determined by it

HIF mav:

Becurity Asset andlor

reelft andior

RESTRICTED
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4.4

E4.0

fa) Each Recd

{c} setile snd pass the accounts of the holder of any prior Secunity Interest and any sccounts
s setiled and passed shall be s:=z::enc-'1-m;h.fe and binding on the Clieni.

Al principal, interest, costs, charges und ehpenses of and incidental to iy such redemption
and/ar transfer shall be paid by the Client to HH" ot dermand.

Erivileges

ser and HIF is entitied f'f.;";i all the rights, powers, privil eges and irumuntios
sonferred by the Act on morigagees and recetvers when such receivers have been duly
appointed usder the Act, except timi gection 103 and section 109{1) of the Act do hart
“appiv. -

by To the extont that the Security Agséts constituie "finaneial coliareral” amld this Deed
and the obligations of the Chient under this Deed constitute a "security financial
collateral arrangesvent” (in each case for the purpose of and as defined o the Financial
Collateral  Arvangements (No. 23 Regulations 2003 {8f 2003 We, 3226)) ("the
Regolations”s each Receiver and I shall have the right after this Su;;uri‘i:y hag
beenme enforceshle W approprinte all or any part of that financial collateral in or
iwards the satisfaction of the Secured Obligations.

{e) For the purpose of olause 144k} above, the value of the financial collateral
Apg {}?ﬂ;jﬁui shall be such amount ag the Receiver or HIF reasonably determines having
saken ipfe account advice obiined by it from an independent investment or
aocountancy firm of national standing selected by it

o Hability

{a) Meither HIF norany Recetver or anyy of their respective afficers or employees shall be
fiable {A) for any action taken, or any Failure fo take any sction, in respect of all ov any

part of the Security Assets or (B) forany loas o damiage which afises out of the exercise

o the attempted or pmmmd gxetvise of, or the failure to exercize any of, s or his
respective -powers, including, withut limitation, any loss HPOIL. realisation of any
Secuiity Asset, sy loss resulting from a,ﬁy flugtaation in-exchange rates in connection

with any purchase of eumrencies abder clause 2 {{;zr rencies b (urtless such loss or

damage s caused by the gross negligence or wilful misconduct on the part of that
PETson g
(b} Without prejudice o the g@zmmliﬁ* of glause 14.5(a), neither HIF nov any Receiver

shall be Hable, by reasan-of entertog into possession of a Security Assel, (o account as
merigages n possession or for any loss on reabisation or for any default or omission
for which # miortgagee b possession might be lable

Proftection of third partics

No person {including a purchaser) mim; wih HIF or any Recetver or iis-or his agents shall
by hound oy be concermed to see or enguire

(s} whgther the Secured Ubligationy %:ﬁ_.zgfva become pavable; or,

k) whether any power which HIF or the Receiver is purporting 10 exercise has becorne.
_;xmwa&sbi o7 -

iy whether any money remams due wider any document entered into between the Parties;

0F
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5.4

135

156

16

i6.1

person) by reason of the appointment of a Receiver of |

{dy how any monsy paid to HEF or to the Receive)
RECEIVER

Method of sppointment

Ot to any other persan is to be applied.

(&)
anything being done with o view o a morator
the Insolvency Act 1986,

by Dvery appointment or removal of a Beceiver,

HIF pursnant 1 this Deed may be made in
magager- of HIF (subject to any requireme
administrative receiver),

Removal and replacement

administrative receivership, to section 43 of the Insal

HIF iy not appoint a Receiver by reason ;@}tiy of & moratorium heing obisined, or

i being obtained, under section 1A of

Cany delegate or of ary other person by

ariting under the hand of any officer or
ntifor a courr arder in the removal of an

ency Act 1986} and, whensver it may

HIF 'may from time to time remove any Receiver apyémmﬁ,d by it {subject; in the case of an

deem appropriate, may appoint a new Receiver inthe r
has terminated,

Wultiple Recelvers

ace ofany Receiver whose appointment

If atany time there is more than one Receiverof aH' ;
thie income of the Seccurity Assets, cach Reéceiver shi
severally so that {unless oltherwise stated in the app
exercise individuatly all the powers.and discretions Gl
Remuneration
Any Receivershall be entitled to remuneration for his s

specified in scetion 109¢6) of the Act shall not apply. |

Payment by Hecelver

Fany part of thie Becurity Assets and/or
I have the power fo act jointly. and/or
intient document) each of them may
ferred on Riceivers Iy this Deed,

rvices at arate to be fixed by agreement

between him and HIF (or, failing such agreement, to Be fixed by HIF) and the masimun rate

Unly 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 Sg

Agent of Clent

ured Obligations.

1985 and the Tnsolvency Act 1986) be solely responsi

le for his acts and defaulis and for the

Any Receiver shall be the agent of the Client, The € E}m shail (subject to the Companies Act

payment of his remuneration. HIF shall incur no Halg

POWERS OF RECEIVER
Genoral powers
Any Receiver shall have:

{a)

1 the powers of HIF under this Deed;

ity (either to the Client or 1o any other
or aty uther reason,
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by

{d)

{¢)

all the powers which are eonferrgd by the Act on mortgagees i possession and
receivers appointed under the Act

{whethier o not he is an adiinisny > receiver) all the powers which are fisted i
schedule 1 of the Insolveney Act 1956 in relation 1o, and to the extent applicable to, the

Security Assets.orany of thien

i relation tooany Security Assel, ’&?n hidl he woild have if he weve-its oaly absolute

beneiicial owoer; and

albpowers which are conferred by any other law conferring power on receivers,

Additional powers

{n addition to e powers referred toin al,&uw 6.1 (Gerieral povers). s Receiver shall have the
following powers! :

s

€

b}

el

o

{f

{hy

to take possession of, collect and getin all or any part of the Secunity Assets and/or
ingome in respect of which he'was apummad

to manage the Security Assets and tf%w: musiness of the Chentas he thinks {it;
to redeem any scourity and to borrow or raise any money and secure the paymeni of

any maney in prionty to the Secured Cbligations tor the purpose of the exercise of his
powers andior deftaving any ot é:;.r lisbilities incurfed by him in such exercise;

o el or poncur toseiling,, Emmng or otherwise disposing of all or any part of the
Security Assets inréspect of which he was amwmfu% without the need to observe the
restrictions imposed by section 103 of the Act. Fixtures may be seversd and sold
sepnrately from the Redl Property sontaining thetm, without the consent of the Client,
The consideration for any such transaction may CoTsist of cash, debentures or other
obligations, shares, stock or other valuable consideration (and the amennt of such
wmacﬂuai;ma may be dependent upon protit or turnover or be. determined by a third

; yaich consideration may be payable in a lump sum or by instalments sproad
over %ui::h period ax b thinks fit;

L plter, improve, eilwc,impum:mplam comstiuct, modify, relurbish oy repair any building
or land and to complete or undertakié or concur in the completion or undertaking {with

or withott modification} of any praject in which the Client was concerned orimierested
hedore his awpumtmﬁm {betng & project for the alteration. infprovemnent, development,
completion, construction, mmdsmmmn yefurbishiment or repair of any building or
bandy

o whrry ond any sale, Jesse or @thw disposal of a for any part of the Security Assets by
u‘anw‘vmg, tmmﬁmﬂg assiomdng or leasing the same in the same of the Client and,
s Hiat purpose. o enter into covenants and other contraciunt n‘wlwzhmw in tho nane
of, and 50 45 to bind, the Client,

tor fake any such proceedimgs (in Eha name of the Chent or otherwiseY g3 e shall think
fit in respect of the Becurity Assely amd/or ineomé mrespect of which hie was appointed
{including proceedings for reco Li"’%f of rent or other monjes in drrears at the date of his
appointmenth

o evter into or make any such ‘atwmzmm grrangement or compromise as he shall think
fit; -
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{1}

i

(k)

i

{in)

APPLICATION OF PROCEEDS
Application
All monies received, recovered or realised by HEF--"

bacome enforceable shall (subject to-the rights aﬂ‘d_
ranking in priority to the Security ) be applied in the fol

Lo insure, and 1o renew any insurances in resfpect of, the Security Assets as he shall

think fit-for as HIF shall direet);

t appoint and amploy such managers, o
professional advisers as he shall think ft {incly

of the foregoing power, to employ his partner S

1o form one or more Subaidiaries of the Clisn
all or any part of the Security Asscts;

to operate any rent review clause in respect o
he was appointed (or any part thereof) and to 2

ers and workmen and eng%c such
ing, without prejudice to the generality
nd firm);

ard o fransfer w any such subsidiary

any Real Property in respect of which
ply for any new or exténded lease; and

oy

(1) give valid receipts forall monies and ﬂ) dor atl such other things as may seem
to-him 10 be incidental or conducivelto any other power vested in him or
necessary or desirable Tor the realisation of any Security Asset;

(1] exercise in relation to each Security Asset all suth powers and rights g he
would be capable of exercising if he wikre the absolute beneficial owner of the
Sewarity Assets; end

{1} usethe name of the Client for dny of e shive purposes.

any Receiver after the Security has
ims oF any person. having a sccurity

owing order:

{a) first, in satisfaction of, or provision for, all codls, charges and expenises incurred, and
payments made by HIF er any Receiver arid of Bl remutieration diie to the Receiver in
connection with this. Deed or the Security Assifk:

) secondly, in or towards satisfaction of the remalning Secured Obhgations: and

o) thivdly, in payment of any surplus to the Clientlbr other persan entitled to it,

Contingencies

If the Security is enforzed ot & time when no amounts afle-due under. the any dociument etitered
inte between the Parties (fncluding the Debit Purchase A
may become so duéj, HIF or a Receiver may pay the pir

Anto g suspense account {where 3t shall not redice the §
BET-OFF

{a}

of payment, bookmg branch or currency of eith

reement) (butat o tme when smounts
beeeds of any recoveries effected by it

Yeured Obligations).

HIF mway (but shall not be obliged to) set off én.zy obligation (presend, future, sctual,

mmhngsnt Hguidated, unliguidated or unascers)

obligation (whether or not maturedi owed by H]

ined) which is due and payable by the

tothe Client, regardiess of the place.

Chient to HIF (including under the Debt Pumh}g;, Agresmment) und unpaid against any

¥ obligation.
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14




19,

24

bl i the obligations are in different currencies, HIF may convert either obligation ut a
market rate vf exchange or the Spol Rate-of Exchange in s usual course of business
for the purpose af the set off,

{e) W oeither obligation is a fumre m comtingent obligation or 15 unligoidated o
unagseriaingd, HIF may set off in i arnount estimated by it ngood faith o be the
amopt of That obligation, :

(i} A certificate issued by HIF in ﬁmm.g%;égtiﬁ:n with this clause 18 of & rate ordmount shall
conclusive evidence of that rate oy simount by the absence of manilest error.

DELEGATION

HMIF and any Beceiver may delegate, by power of attomey-{or in any other manuer) to sny
person. amy Tight, power, authority or discretion exercisable by it under this Deed (including
dnder clause 211 Upon any terms { u’;aiﬂdzm ﬂ‘:u: power {o sub-delegate] which i ey think fit,

Netther HIT nor any Receiver shall bein any way Hable or responsible to the Chient for any loss
or Tighility arising fom any act, defiult omi ';‘mn or misconducton the 1}:&;1 of any such delsgate.
ot stib- ds,iéa* gate. Nosuch delegation shall prévent the subsequent exercise of the rights, powers,
authoritics and discretions. by HIF or prévént FIF from making any subsequent delegation of
them to sotne other person, and the HIF may revoke any such delegation at any time,

FURTHER ASSURANCES
Further action

The Client shall, ab its own expense, pmrﬂpt%v toke whatever action HIF or a Receiver imay
require for;

{a} umimg, notifying, perfecting or mmmm‘tgj ¢ thie Securily Tintereses miended to be created
by this Deed! and

ihy facilitating the reslisation o any ‘"%mew Asset or the ‘exercise of any right, power or
discretion exercisable by HIF or any Recciver or any of its or his.delepates or gub-
delegates in vespect of any & %Lm:iy Assit,

including the execution ot any transter, iim%’h}‘dﬂtﬁ assignment or assurance of any property

whether o HIF or to is nominees, ‘éhe mvmg of any notice, order or direction and the maki mg
of any registeation, which, v any such cage, HIF muy think expedient,

Specfic sécurity

Withoat prejudice 10 the generality of clausg 2001 (Further activn ), the Chent shall t forthowsth at
the request of HIF execute a Jegal moortgage, charge, assignment, assignation or other seenrity
over amry Becurity Asset which m 3] tIReiY immdsd o be ﬁuiﬁ;ect s} *nw fead ReCurty
created by (his Deed in favour of HIF (ncluding any arising or intended to arise pursuant to

elause ﬁ'{-é.:{wewf'i_';*:ifm af fensting ehorpe) wosocy v ag HIF may vegiire,

POWER OF ATTORNEY

The Client, by way of security, nwumhly and severally appoints HIF; each Receiver and any
of its or his del Epatey or suibeite] egates o bE ity altorney fo lake any action which the Client is

obliged W take under this Deed, ncluding under clanse 20 (Further assurances), The Client

ratifies nnd confirms and agrees to ratity aid confirm whatéver any attorney does orpurports
io-do pursuant o s appointiment under gk “:s;_ clauge.
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23,

4,

4.4

242

“the receipt by HIF of a net amount equal to-the full an

PAYMENTS

Payments

Subjeet 1o ¢latse 22.2 (Gross-up), all payments to be mhde by the Client in regpect of this Deed

shall be made:

{a) in immediately available funds to the credit ni
by without (and free and ¢lear of, and without an
{1} any set-off or counterclaim; or
{ii) exeept fothe extent .-mmpw:ﬂ%@dﬁy o '
acoount of Tax, '
Gross-up

I the Client i85 compelled by law 1o make any deduch :

under this Dieed to HIF, the sum g0 pavable by the O
'Bei—:r.ﬁ_..

STAMP DUTY
The Chent ghall:

{a}
“he payable, or determined fo be pavable, dn
performante or enforcement of thizs Deed,
therewith; and

{bi indemnify HIF and any Réceiver on dema

labilities {including, without Hmitation, pens

its delay.or ormission fo pay any such stamp, 1

pay all preséntand future stamp, registration 3

uch aceount ag HIF may designate; and

§l deduction for, or on account of);

dny deduction o withHolding Tor or o

tent shall be increased so as to resulf in

rpunt expressed to be payable under this

il simiilar Taxes or charges which may
cinnection with the execution, delivery,

against any and all costs; losses or
west with respect {o, or resulling From,

CORTE AND EXPENSES

Transaetion and smenidiment expenses

sistration and similar Taxes or charges.

The Clievit shall promptly.on demand pay o HIF the ﬁtgmamm- of all costs, charges and expanses
{including, without linitation, legal fees, valuation, seafuntancy and comsultancy fees (and any
VAT or sithilar Tax thereond) ingurred by HIF in conngetion with;

{u)

the negotiation, preparation, printing, oy

cution, Ttegistration, perfection. and

completion of this Deed, the Security or any digomment referred to in this Deed; or

(b}
this Dead,

Ernforcement and preservation cosls

Thie Client shall promipfly on demand pay to HIF and

charges and expenses {including, (without limitation)

-thereony} incuirred by it in connection with the enfor

any actual or proposed simendment or extendibn of, or any waiver or consent under,

i any Recever the amount of all costs,
Irgal feos (and any VAT o similar Tax
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24.3

suchcurrency fall short of \smh obligation o

attempied enforcement, exercise. or §71ma.,g"¥ 1£1cm) of any of ity rights under this DPeed or the
Security or any document referred to in this Deed {including all remuneration of the Receiver),

Bofault interest

Any amount -demanded under cliuse 24,1 (Tramsavtion and amendment expenses) or 24,2
(Enforcement and preservarion costs) shiall bear-inderest at the Default Rate (bothbefore and
after judgment) from the day on which those costs, charges or expenses were paid, thourred or
charged by the relevant person und otherwise in aceordance with clause 1.5 {Defanli interest).

CHRRENUIES
{onversion

Allmonies received, recovered or realised "':f held by HIF or any Receiver under this Deed may
be converfed from their existing correncyinig such other corrency as HIF or the Recelver
Lnﬁnaz(iw‘;_nm"mwry or desirable for-the pulpose of, or ;m*}dmg, the dhischarge of the Secured
Obtigations in that ofher currency at the Spot Rate of Exchange. References in this clouse. to
curreney clude Tunds of that curency and HSBC may convert funds of one cwrrency into
d‘xﬁbrmf ﬁiﬂ'ﬁﬁ‘% t:ﬂ"ihc mmc f:zirnnc'} 'T‘hi: Client ahai mrif:mmiv HET dgﬁi?"i%i afi costs, uhmms'

ATy Em%ﬁim m {hfﬂ? i mei i Impmt m‘ REY hm E{,‘sﬂﬁlﬂ&, imm any Hmiumuﬂ hie. mchaugﬁ rites
after any such conversion.

urrency indemnity

By st Tepeived, recoversd or reshived “fw HIF {whether ander any judgment or cowrt order

wr 1o Hie oguidation, administration or dﬁw]mmn of the Client or otherwise) shall dischris

e obligation or Hability of the Client in rmpe:ui ¥ whic
shall have received payment in full in the
incurred and, 1o the oxtent hat the amaiing

1wz ade, unlese and antil HIF
cirrency i which the obligation or lahility was
oy such payiment shall on getual conversion int
liability expressed in that currency, HIF shall have
4 further separate cause of action ageinst thi Client and shiall be entitled to enfiirce the Security
tos pecover the srnount of the shortfall,

i

INDBEMNITY

TheClient shall indemmity HIE, any Recetver and any attormey, agent or other person appointed
bv HIF nnder this Deed and HIF's officers and employees {each an "Indomnified Party" s on

dempnd  agdinst any cogt loss, lability sor expense (however arising) incowrred by any

Tndemmiled Party as a result of or in conneetion with:

{a} anything dong or omitted in the exercise or purported exercise of the powers contained
e s Dleed:

{bj the Security Assets oy ﬁm use of picupation of them By any person (including any
erviroamental claim) o

() any breach by the Client-of any of 118 obligations under this Deed.

17
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7.1

272

2.3

274

N3

MISCELLANEOUS

Appropriation and suspense account

{a} HIF may appiy all amounts received, Tecavergd or realised in respect of the Secured

Obligations in reduction of any part of the S¢

such appropriation shall override any approps

cured Obligations as it thinks fit. Any
dtion by the Client.

{3 All monies received, recovered or realised byl HIF under, or in connection with, this

Trced may at the discretion of HIF be credited

account for.so long as HIF deterniines {with
arvy, a5 HIF may determine for the account

obligation to apply such monies and interest
discharge of any of the Secured Obligations. |

Niw dccounts

If HIF receives, ords desmed to be affected by, no
atfecting any Security Asset and/or the proceeds of s
new account or zocounts for the Client, It ¢ does not

{0 a-separdte nlerest bearing susponsy

f die Client). without HIF having any
or any part thereot in or towards the

ite, of any subsequent Secwrity Inferest
ape of any Securify Asset, it may opena
dpen o new avooont, it shall nevertheless

be treated as 17 it ad done so at the time when it receivid or was deemed 10 have received such

notice. As Trom thet thme all amounts received, recoverdd or realised by HIF will be credited or

be treated as having been-credited to the new accousit amd will pot operateto reduce any smount

of the Secured Obligations,

Changes to the Parties

{a) The Client may not assign any of its rights undkr this Deed.

(b} HIF may assign or transfer or grant participati

this Deed in accordance with the Debt P
immediately upon being regquested o do so by

ipris in all or any part of its vights under
Mehase Agreement. The Client shall,
EIF, aiter vtd’ such doctiments a8 may

s

b necessary or disirablé to effevt such assiznfent or tansfer..

Memorsndum and articles

The Client certifies that this Deed does not contjavene any of the provisions of the

memoranduy or articles of assoeiation of the Client,

Tavking

{a} HIF shall perform its obligations under the Digbt Purchase Agreement (including any

obligation to make available further advances)
() This Deed secures advances already made an

Amendments and walvers

A waiver given or congent granted by HIF under this
wiiting and then only in the instance and for the purp

tifrther advances 1o be made.

Any provision of this Deed roay be amended only iF HIF and the Chient 5o agree in writing and
any breach of this Deed may be waived before or after

ooenrs miy HFHIF 5o agrees in writing,
Peed will be effective {mﬁw . given 1n
e for which it s given.

RESTRILTED
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A

Calenlations and certificates

A certificate of HIF specifying E.im_ﬂn'muni?; of any Secursd Obligation due from the Chient
{Including derils of any relevant calculation thersof) shall be prima facle evidence of such
antount againet the Chent n the absence of swnifest error,

Walver, rights und remedies

Mo failure to exercise, nor any delay in exercising, on the part of HIF, any right or remedy unider

this Deed shall operate as awaiver, nor shall iny single or partial exercise of any right or remedy

prevent any forther or other exercise, or th cise of any other right or remiedy, The rights
and remedies provided are curnulative and tot exclusive of any rights or remedies provided by
law.

NOTICES

Berviag notive oo the {lient

(&} Any notice in wilting by HIF fo the Client under this Deed or any legal proceedings
issugd iy HIF'S name which have o be served on the Client shall be given or served if
‘delivered or posted 1o the Clientaty

i) thie Client's registered office; or

{i) any address at which the €lient ¢arries on, ur was last known 1o cdrry on,

business,

Such notice masy alse be given by {acsinile transmission to the Clisnt's number or
acddress notified o HIF for conmmunication by such mehns. It mey dlso be handed
personaily to ainy officsy of the Clisng,

i Ay such noticg or proceedings asimil b congidered served:
(i} if delvered, at the me ol c%&r’lﬁ%ﬂr}f-; or
(i} if sent by post, mn_'ﬂz-@_'s@cm{gﬂ day following the date of posting; or
(i) if sent by faesimile i?aﬁsmi%;gmm at the thme offransmigsion.

serving notice on HIF

Any potice i writing by the Olient to HIF under this Deed shall take effect at the tme itis
received by HIF at HIF's registered office or atsuch other address as HIF may give to the Client
i writing for this purpose, and then onby if guarked for the attention of the departmient or officer
identified with HIF's namie below (or any substitute department or officer as HIF shall specify
ot this porpose )

ELECTRONIC COMMUNICATIONS

Save sy notice given by HIF by fesimile iransmission, o commmunication to be made under
this Deed shail be made electronically,

PARTIAL INVALITITY

All the provisions of this Deed are severable and distinet from one another and if at any time
any provision is or hecomes ilegal, invalid or nnenforceable i any respect under any law of

9
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312

32

Lib
Lod

Lad
Led

‘the signatures {and seals, ifany) o the counterparts Wi

of the Secared Ohligations) may be made or given by
“branch of it

b}

amy jurisdiction, neither the legality,
provisions nor the legality, validity of enforceability |
ather furisdiction will inany way be affected or mpai

BELEASE

Faueh provision wnder the law of any
il ‘

validity or téfm"ceahility of any of the remaming

Unon the expiry of the Security Period (but not otherwse) HIF shall, 4t the request and cost of

the Clicnt, take whatever action is nscessary to-rel
warranty) the Security Assets from the Security:

ase op resassign {without recourse or

WF'EEE‘@‘ aﬂy diic:'ial’ge tfwhuhr:r én reﬁpast mf t’h{: {)bii g ﬁﬁi‘iﬁ. of the Client or any securtty for

ihart or any arrangement i made on the

hois avoided or must be restored on

mzth of my paymﬁnh htcw‘aty or mhef {hspmgtmn whf

Deeed shatl continuwe a5 if the dw:imz‘é:& oF arrangementh

ad not cceurred.. HIF may concede or

insolvency, Bouidation or gtherwise {without Bmitat] E}j. the liability of the Client under this

Cempmmxm any c?aim it any pRyinent, securiy or i}
restoration.

COUNTERPARTS

her disposition is Hable to avoidance or

This Deed may be executed in any number of counies

NOTICES, GOVERNING LAW AND JURISDICL)

given by HIF 1o the Client (Including without limitatiog,

arts, and this has the same effect s (T
re ona single copy of this Deed,

N

4-ddemand for payment of all oy any.

Without affecting my other lawfal method of service; Eny demand of Hotice 1o be made or
2

By letter addressed to the Client and delivere
or senit by first-class post to, or left at the regi

{a)

of business or activity of the Client last kno

regarded as having been made or given at n
the fetter was posteid.

By fuxor other efectronic means o the fax it
Client last known to HIF. It shall be regarded
of transmission.

ny mamager-of officer of HIF or of any

v amy officer of the Clientatany place
tered office of, the Client or any place
o HIF. I sent by post it shall be
an onthie second day following the day

Eq mber or electronic mad sddress of tlie

havilig been inpde.or given at the time

English law govemns this Deed, iis miterpretation and &giy noe-contractual oblizations arising

fromor mﬂﬂmmd with it

Wales in relation: lo all claios, dmputesq differences o

contractual claims, disputes,- differences or other matte
“this Deed.

‘Both the Client and HIF submit to the exclusive Jrrisd iction of the courts of England and

wther mattery (ciuding aon-
=) arising out of or in conpection with

N WITNESS of which this Deed has been duly executed by this Client ag a deed snd duly executed by

HIF and has been delivered onthe first date specified on page |

o this Deed.
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SCHEDULE
THE CLIENT
BAMCROFT WINES LIMITED

- company registered m England and Wales with the sumber 38219460

EXECUTED AS A DEED

by BANCROFU WINES LIMITED

Signature

Nama (block capitals) ; :_ Simon Johnson

A Dircetor-in the presence 6i

- Bignature

Name (block ]I Worsley
capitalsy
Phvedtor

Address

Oceupation CEG
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Signed asa Deed
By Richard Corthine

a5 Atterney of
HABC INVOICE FINANCE (UK) LIMITED

in the presence of’

Witness signatirel

MName:. : Trudie Alison Ridgley
Oecupation: Inveice Finance Official

Withess Addrosg:
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