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Registration of a Charge

Company name: ROTARY OVERSEAS LIMITED
Company number: 04111314

XAHGWI7TD

Received for Electronic Filing: 06/10/2015

Details of Charge

Date of creation:  06/10/2015
Charge code: 0411 1314 0007
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: 04111314 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SARAH LEEVES

Electronically filed document for Company Number: 04111314 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4111314

Charge code: 0411 1314 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th October 2015 and created by ROTARY OVERSEAS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th October 2015 .

Given at Companies House, Cardiff on 7th October 2015

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



(1) ROTARY OVERSEAS LIMITED

as the Client
-and -

{2y HSBC INVOICE FINANCE (UK) LTD
as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND ¥ LOATING CHARGE

{for use with Agreement for the Purchase of Debts)




THIS BEED ¢ Mmade on

o

BETWEEN

£l

{2)

HSBC INVOICE FINANCE ¢ UK} LIMITED registered in Gngland and Wales w ith. the
muber GOT36657 (HIE ¥;and. '

THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART CJF"ﬁtﬂﬁ?Hiﬁiﬁ:ﬂ'ﬁthﬁ"='=’€:“-ﬁ!£*.-§"li”,}L.

ITIS AGREED:

L.

i1

BEFINITIONS AND INTERPRETATION
Biefinifions
e thig Dieed:

(a) terms: defined in, of construed for the purpeses of, the Debt Parchase Agreement {as
defined below) have the same meanings whn vsed in fhis Deed (unless the saine are
otherwise defined Ty this Deed)y: and

thy  the tollowing terms have the followin & meanmgs;

A wieans the Law of Property Aer 1975:

"Debt Purchase Agreeient” means the agresment for the purchase of debis dated

an o Before the darte of this Deed and made between (11 the Client and (23 HIF pursoant’

to which HIF has agreed 1o make certain receivables pirchase facilities available 1o the

Client;

V' Defuult Rate” menns, al any time, 4 e of interest equivalent for the then prevailing
rate-used to calenlate the Discountin # Charge;

"Exctuded P'ifs::ge-e'«dzs;""-s&;@;ﬁ_ﬂ‘gazﬂ_.l and any moniss paid two a Trust Account which are
ol the procesds of Diebits;

"Nen-Vesting Debts” means those Debts which fail o vest élfectively and
absolutely in HIF pursuait 1o the Debt Purchase Agreement:

“Party™ micans a party to thiy Deed:
! ey

"*ﬁ'!}mch_ém*izi Debt™ 4 Debt purchased or purported 1o be purchased by FIF pursuant
tothe Debt Purchase A grisement:

"Real Property” means all estates and interests: i treehold, leasehiold wnd ofher
immrovable property {wherever situated} now or in future belonging o e Client. or
i which the Client has an interest atany time. togethier witi:

(a} all buildings and Fixtures {including trade fixrures) and. fixed plant and
imichinery at any time therean;

(h) afl easements, rights and agreemcing in respest thereo s and

e} thie beneltt of all o OVERANLY gived in respect thereol:

Pk



""P.H&*ﬁﬂt':i-'\"i_“;?" means any receiver, receiver g manager or aduyinistraive recetver
appointed by TIF under this Dheed:

"Secared Obligations™ means all present ang fitere obligations and Labilities
twhether aciual or continpent and whether owed juintly o severally or aloe or in any
_ E Juintiy k k

e capacity whatsoever) of° the Client fo HIF {meluding those arising uiider or
pursuant to-the Diebt Pinchase Azgrﬁaéﬂwn-!imxd_fﬁ.ﬁh.a'déng_a.ﬁi Mones covenanited 0 be
paid under this Deed), provided that no shligatian ggr'ﬁi;ahiiﬁ;}f’ shall be fncluded fiy the
definition of "Seeured Ubligations™ o the extent that, il it were so mcluded. ihis
Deed (orany part of ity would constitute urdawtll fnancial assistance within the
medning of sections 677 to 680 of the Companies Agt 2006:

TRECurity® medns the Securitv Interesis crented byoor pursiant tn this Diged;
3 ALor g

"Security Assets” means all property. and assets’ from. time to e mortgaged,
charged or sssivned (or expressed fo be mertigaged. charged or ussignedy by or
pursuant to this Deed:

VRecurity Interes" means any mortgase, chaige, trust, option. security #ssIgnment,
assipnation in security. pledge, hypoth ecation, lien, refenfion of title, set-off sight,
fracing right or any other eenrity fnterest jn favour of any person. or any equitable
right, agreement o arrangement having the effect of confe Pring security;

"Security Peviod" means the Period beginning on the date of this Died and ending

on the date on which:

al all the Secured Ubligations have Been unconditionalbe and irrevocably paid
and-discharged in fui): s '

(b the Debit Purchase Agreement hias been terminated by 11§, BCCORdg to ity
termgy

"Spot Rate of Exchange" means HSBC Bank PLOY SpOt rate of exchange for the
purchase of 4 currency with the relevant curreney i the Londoy forein exchange.
market at or sbout 11.00am on » particutar day; '

"Tax” any tay, _§m<“5;_-ifn'pmm,d‘a‘]!}-‘._ur other charge or wi hloiding of a similar natyre
(including any penalty or interest pavable i connection with amy failure to pay or an ¥
delay in paving any of thesame): '

"Trust Aceount” means a bank account in the Client's name. held i trust for HIF. i
respect of which #1117 olficers ave Irrevodabl appointed as the only signatories
anthorised to Opdrate the account and in which the proceeds of Debis are paid, in
aceordance with the terms of the Debt Purchase 4 greement:

VAT Value Added Tax,
1.2 Interpretation
fa) Unlegsa comtrary indication appears. any reference in this Deed 1o

(i) the “Client" or "HIF" hal] be construed o as o bnehids ity SUCEESSOTS 1
title, prermitted sssigns and permitied transferess;




1.3

Z1

2.2

(it} "this Deed”, the "Iebt Purchase Agreement”, or any other agreement or
ihstriment shall be-construed as 4 reference 1o this Deed. the Debi Purclinse
Agreenont or such ciher ABreement or msIrunent as amerided, supplemented,
extgnded, restated, novated ard/or replaced o any manner froen tinie o time
thowever Tundamentally and even i any of e same Tncreases the
obiligations of the Client or provides for further fdvances):

(i) "assets™ fhicludes ALy presentand futiee properties, revenpes ad righty of
every deseription and includes uncalled capital:

{iv) “inelading" or "includes” mieans including or includes withog: limitation:,

) "Secared Obligations™ inchudes obligations and Habilitics which worild be
. g g -
treated as such but for the hguidation or dissolution of or similay S
affecting the Client;

) aprovision of s iz g re fererice 1o th At provision as amended or re-enacted;
and

{vip  the singular mclidesthe plural and vice veisa,

(hy References 1o clases, paragraphs and the schedufe are 0 be construed, mless
otherwise stated. as references fo clauses, paragraphs and the schedule of this Deed
and references fo this Deed include the schedule,

{ch Clause and schedule headings wre for conveence only and shall ot affee] e
sonstruction of this Teed,

iy ach ;;uni;:;m:?;;.a’ng af the Client {other thai e payment oblgation contained in-this
Beed must be complied with a1 all times during the Securiiy Periog,

{e) U HIE reasonably considers that an amount paid By the Client to FE usider the Dieby
Purehase. Agreement i capable of being avoided or stherwise sor aside on the
Hyuidation or adiministration of the Clent. then that-amount shall not be considered 1o
have been frrevoeably paid for the pirposes of fiis Exeed,

(i The Partics intend That this document shall take ¢ffect as a deed notwithstanding the
tact that & Party i ¥ enly execute tis document under hapd.

Third party rights

A person who is noi a Pag v &hiall have no right undler the Contracts (Rights of Third Ps riies)
At 1999 ta enforce or enjoy the benefit of any term of this Tieed,

COVENANT TO PAY
Covenant to pay

The Client covenants in favour-of HIF that # will Pty and discharge the Secured Ob firations
from time: to 1me when 1 hey fall due.

Dhefauli interest

{ay Any amount which iy not paid under this Deed when' due shall besr interest {bioth

heftre and dtter Judgment. and payable on demandy from the due date wiil the chiyte on
which such amount = ticonditionally tnd ifevoeably pakd and discliareed in full on




3.1

3.2

4.2

& daily basis at the rte and in the manner agreed in the docwment under which such
ot is payable and, in the shience of sich agreement, at the Default Reite from
e to time.

{h) Dethalt intersst will acerue from day 1o day and will be compounded at such intervals
as HIF states are appropriaie.

GRANT OF SECURITY
Natare of security

All Security Interests and dispositions created or made by orpursuant fo this Deed are ereated
G mzder

{i) i favour of HIF:

by with full dile guarantee in accordance with the Law of Property (Miscellancous
Provisions) Act 1994 and

(¢h as comtinuing security for payviment of the Secured Obligations.

Qraalifving Noating charge

Faragraph 14 of Schedule B o the tasolvency Act 1986 applies o amy {loating charge
ereated by or pursuant 1o thiv Deed tand each such Hoating charge is & qualitying flogting
charge for the purposes of the Insolver v ACT 19863

FIXED SECURITY
Fixed charges
The Client charges anid agrees 1o charge all of s piesent and fiture right, tide and intergst in.

and 1o the following assets which are et any time owiied by the Clivnt, or in which it from
time to Hme Kas an ferpsi:

by way of fised equitable charpe. all Purchased Debis excluding Now-Notifiable Nog-
Vesting Debrs;

by by way of fixed equitable cliarpe, all Associated. Rights relsiing those Purclised
Lebts charged 1o HIF i elause 4. 1(a) shove:

{c} by way of fixed equitable charge, all Purchased Debis comprising Non-Notifighle
Non-Vesting Diébs:

) by way of fived cquitable charge. all Assoviaresd Rights relating to those Purchased
Drebts charged to HIF in clause (e above: and.

fey to the extent that the Bxcluded Proceeds are not-effectivély assigned under lagse 4.2
fSecurie ussigmment, by wav of Tirst fived charge the Ex¢luded Procoeds,

Seeurity assignment

The Cligat assigns and agrees o-assigh absolutely {subject o a proviso for reassignment on.

redemption) all ifs present aird Titire dght, fitle and interost inand to the Exéluded Procecds,




L

ﬁ'}i

b2

6.3

6.4

HIF may, by written notice to the Client. convert the flaatin

FLOATING CHARGE

The Client charges and agrees o charge by way of first floati g charge all of its prosent and
e

(a} assets and u‘s‘*ss:hérii{i{é'g‘é.g._'{\-’s--fhmzem Jocatedy wot otherwise elfectiv Iv charged By Wity
of first fived mortgage or charge or assigned pursuant to clavse 4.1 (Fived charges).

clavse 4.2 (Seeurity. assigninent}.or any other provision of this Depd: ‘il

(b} {whether oF not effectively so charged or assigredy heritable property and afl other
property and assersin Scothnd.

CONVERSION OF FLO ATING CHARGE
Conversion by notice

2 charge ereated nader this Died
it atived charge as regards all or any of the assers of the Client specified in the notice 1f:

{4, a Termination Event has vecurrad: or

b} HIF (acting reasonablvy con siders any Security Assets (whether or not those specified
i {he notice) o be in danger of being seized or soid under any form of distress,
atiachiment. exécution or other legal process or 1o be otherwises in Jeopardy.

Soall com panies

Fhe floating charge créated wnider this Deed iy the Chient shall ROt eonvErt info s fised charge

solely by reason of a moratorium } eing obtained under the Insolvency Act 2000 (or anyihing

dovie with a view 1o obildining such a foraiorium) in fespect of the Client,
Automatic converson

The Moating charge crested. under this Deed shall (i addition 1o the circumstances i1 which

e same will ceeur gnder gengral law) automatically conven o a fixed chargey

&y inrelation toan voSecurity Asset which is subject to'a floati charge if
iy the Client creates {or Alempts or purpots 1o wregiel any Security Interegt
{other thai g Security Interést whicl is permitted by e Deebt Purchiase
Agreement) on or over the relevant Security Asset without the prior written
consent of HIF: or

(1} any thied party levies or attempis fo levy any distesy; execution, dttachment

ur-pther legal process against any such Seeurity Asset: and
(b} over 4l Security Assets which e subject fo oy Hoating Charge i an administator is
appoivted in respect of the Cliest or HIF receives notice of intertion tosippoint such
& adrinisteaton

Partial conversion

The giving of i notice: by HIE pirrsuant o clause 6.1 /¢ VHYEES by sitieé) i relation fo ay
Clisg s ot the Clien shall not-be construed s o waiver or abandorment of ghe fights of

HIF 1o serve gimi lar notices in respect of amy other class of assors or-of dny other vipht ot HIE

&



7.1

7.2
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18.3

e

o the Security As

CONTINUING SECURITY

Continding secu rity

The Security is continging and will extend 1o the ultimate balance of the Secured Chligations
regardless of any. intérmediate payment oy discharge in whole or-in part. This Deed shall
vemain in full force snd effect ay a continuing security forthe duration of the Security Feriod.
Additional and se parate sécurity

This Deed is in addition to, without prejudice 1o, and shall nor merge with, any officr riglit,

remedy, dlisantee or Security Interest which HIF may at any time hold for any Secured
Clsligarion,

Right 1v enforee

f"ifhi::t Beed miay be enforeed against the Clieni without HIF first- having recourse to any other

right, remedy, guarantee or S seurity Interest held by or available to it
LIABILITY OF THE CLIENT RE LATING TOSECURITY ASSETS

Notwithstanding amything contained Jn this Deed of iplied fo il contrary, the Chent
remaing liable 1o obsprve and pertorm all conditions and obligations assimed by it in relation
et HIF is underno oliligation to. perform ar falfil any such condition or
obligation or to make any. payment in respect of any such condition or-chiigation,

ACUQUNTS

No monics gt anytme standing e éredii of any-account {of any tvpe and however

designaied ) of the CHent with 1TIF or in-which-the Client has an interest (and oo rights and
benelitg pe fating theret) shall be capabie of Being assigred to any thirg party,

REPRESENTATIONS.

General

The Chient makes e representations snd wartanties sot outin this clavse 10 1o 140,
N Becurity Interests

The Seeurity Assets are, or when acquired will e, beneficially owned by the Client free from
any Security Interest other than-

{a} asereated by this Deed: and
(b} as permitted under the Debi Purchase A greement.
No-avoidance

Thig: Dieed reates the Security Interests which it PRrpOrs o create and is nol liable to be
avoided or ntherwise set aside on.the hguidation or administration of ihe ¢lient arotherwise.

No procecdings pending

N litfgation, arbitration oradministrative procesdin # has currently beer started o threatesned
Inrelation w any Seeurity Asser,
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Time when representations made

{aj Allthe representations and warranties in this clause 10 are made by the Client on the
date of this. Deed and are-also deemed i be made by the: Client on each date that
Behis are Notified under the Debt Purchase Alreemient,

(5 Fach representation or warranty decimed to be made after the date ol this Deed shali
be deemed fo-be mude by reference 1o the Taers and cireumstances. existing at the date
the represenstation or warranty is deemed o be made,

UNDERTAKINGS BY THE CLIENT-
Restrictions an dealing

The Clent shall ni-do oragree to do-any of the tollowing without the prior writtes tonsent
of HIF

{#) wredie o permit to subsist any Security Interest on any Securiiy Asset except 4
Seeurity Interest which is permitted under the Deby Purchuse Apréement;

(b} sell, tranister, Tease; if[’?d-ﬂ"ﬁi‘-{iﬁ'ﬁmr_' f.-:-dig;}wﬁﬁ:--w‘sf"(;\.f;i'le:f"é.b_sf;r by a single transaction or a
rumber of kansactions and whether related ornot) the whole Ofany part of its interest
i any Securiry Asset except a disposa which is permitted under the Dehr Purchase
Agréement and the sale at full market value of stock-instrade i the ustial dourse of

trading as conducted by the Clieni st the date of this Deed.

Security Assers gencrally
The Client shall:
(&) permit HIF (o g designated represeitatives’, on reasonalde weitten oties

£ aceess during normal otfice hours t the nece unting records of the Client-aid
Torany documsitg and records retar ingrto the Securi 1y Assets: and

{ii} to inspect, take extracts fiom, and make photocopics of, the same,

and to provide (at the ¢x pense of the-Client). sueh elevical and oflyer assigtance which
HIF may reasonably require fo do this

thy  notily HIF-within 14 days of receipt of every material notice; order, application,
requirement of proposal given or made in relstion o the Security. Assers by any
competent authority;

() i required by HIE, immediately provide i with = copy of any. notice, order,
application, requirement or proposal referred o in clause | L2k and either (A)
compily with such notice, order application, requiresient or ropasal or (B) make
such objections fo the-same as HIF may YetUire of approve:;

)y duly ang punctaally pay all: rates, ronts, Taxes and other cutgaings owed by it in
respect of the Security Assets:

(e} comply i all material respects with ail obligations in relation to the Seearity Assets
wnder. any present. or fiture lasw, regulation. order or mistriment or gnder any

bye-Taws, regulations or requirements of any eoinpetent -authority or diher approvals,
heences or gonsenis:




113
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12.2

12.3

13.

13.1

{fy comply with all covenants and obligations alfecting the Seeurity Assets {or their
manter of use):

{g} 0L exeepl with the privy written consent of HIT (sugly Consenl wol 1 be unreasonably
witlibeld or deiayedy, enfer nlo any onerois or restrictive abligation alfecting any
Security Asset:

{h) provide HIF with sl infonsation which it may reastmably request fn relation 1o the
Security Assetsy

(i} ot doy Ccruse or permit to Be done amything which may in any way depreciate,
Jeapardise or otherivise prejudice the value or marke ity ol any Securine Asset Tod
make any orission wiich has such an effect).

Drealings with and veslisation ﬁfﬁ‘ﬁnnk’esﬁng‘ Debts and Excluded Procoeds

{a} Fhe Clivnr shall only deal with Non-Vesting Debis and ihe proceeds tereo! gnd the.
Associsted Rights thereto as if they were assigned 1o HIF in accordance with the Prebt
Purchase Agreement,

by The Client agreis that e Excluded Procesds shajt be dealt with as if they were the
proceeds of Debts assigned or purportedly assigned 1o HIF in accordinge with the
Debt Purchase Agreement,

POWER TO REMEDY

Power 1o remiedy

"

I at any time the Client daes not-comply. with any of jig obligations under this Dee
{without prejadice to any other rights arising as a consequence of such nonseompliahee) g
be entitled (bt niot bound) 10 vectify that defaul. The Clienr irevocably authorises: HIF and
its cmplovess and dgents by way of security 1o do all thin gx (nchiding entering the property
o the i.‘ﬁﬁm}'i&%i@h-m‘e.::eé,-:@s?sary-=c}.r desirable o reetify-tiat defanlt,

Muortgagee in- possission

The exercise ot the powers of THT under this. elayse 17 shall not render it Hable sy g
MOMTEHECE [ possessivn,

Monics expended

The Client shall pay 1o HIF on demand any mosies which are expended by FIF iy eXercising
s powers wider this clause 1 % together with interest at the Definht Rate from the date o
which those monies wers exnended by HIF {both before and afler jodgimenty and otherwise in
accordance with clause 2.2 (Defandi interess,

WHEN SECURITY BECOMYE S ENFORY EABLE
When enforceable

This Security shall become immediately enforceahle upon the ceewrrence: of a’ Termination

FeRt,

9



3.2

13.3

4.

14.1

142

i 4 .i3

Forthe purposes of all pewers implied by statute, the Secured Obligations are deemed o hive

become die and pav

Statwtory 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. exercisahie npoir and at dny time afler the
peetrrence of any Termination Fvent,

Enloreemient

Adter this Security has b@mm-r.:'-z:;r_ai'j?‘c;w~a:§;:«:aﬁ_ift:; HIF may in-iis absolgic eiseretion enforce all or
any part of the Security in such muanner a8 it sees fi,

ENFORCTMENT OF SEC VRITY

Lreneral

le on the date of this Deed. Seetions 93 and 103 of the Act shall now
apply w the Security, The statutory powers of leasing conferred on HIF are extended soas fo
' “leases and grant

gy HITF to lease, make agreements for leases, aceent surrenders of
options.as HIF may think ¥t sid withowut the need to comply with section 99 or 100 of the
At

Powers of HIF

stod by the Client

EY Al any time after the Security becomes enforceable ter i 80 reg _
(unless required by

by written notice at any tinie), HIF miay without further noti
lnwy

{1} EPPOINL sy person {or persons) o e a FECEIVET, Teceiver maiiager or
administrative veceiver of all or-any par of the Security Assets antdlor of the
T of theSecurity A ssets; and/or

() appoint or apprly for the appointinest of ay person whe s appropriately

wruatified ay administrator of the Clisnp: andfor

Qil) edercise all or aiy of the powers conferred on mortgagess by the Act (as

' amended or extended by thi s Deedandior all o any of the pawers which are

cimferred by this Deed on a Receiver, in each case wit st fisst appointing a
Receiver or notw ithstanding thie appointment Fany Receiver,

{h) HIF is mot entitled 1o appoint a Receiver in respect of any Security Assets which are
subject o a-charge which {as created) was o Tioating charge solélv By reasoi of a

maratorium being obtained under the Tnsolveney Act 2000 (or anything done with 4
wvigw to.obtaini ng such a imoratorium) in respect of the Client,

Redemption of prior mortgages
At any time afler the Security has become enforceable, HIF may:
{a) redeenyany prior Seeur Ly Interest against any-Security Asset: and/or

(b} procure the transfer of that Secur ty Interest w0 itself andior

¢} seftle and pass the secounts of the holder of any prior Securits [nterest and any
Accounts so setlled and passed shall be conclygive and binding onthe Client,




14.4

14.5

144

All principal, interest. costs, charges and expenses of and meidental to any such redemption
amdior transtier whiall be- paid by the Client to HIF on demand,

Privileges

{aj Eacli Recelver and HIF jzemitled to #1] the rights, powers, priviléges and immunities
conterred by the Act on mortghgees and receivers when such receivers have been
duly sppoimted under the Act. except that section 103 of the Act does Hot gpply.

by, T the exient that the Secirity Assels constine “inameicd cotlateral and this Lieed
and the: obligations of the Clent under this. Deed constitute: & “svewmdty flnancial
collateral arrangement” (in . each case for the. purpese of and: 45 defined in the
Financial Collsteral Arrangements (No. 2) Regulations 2003 (51 2003 Ne. 3226))
cach Receiver and HIF shall have the right after this Secirity has become o iorceable
te appropriate all or any part of that financial col lateral in or towards ihe satisfaction
ot the Secured OhY gatiofs.

! For e purpose of clavse 14.4(b) above. the valug of the financial colliteral

approprinted shall be sueh amount as the. Recéiver or HIF reasonably determines
having taken into account advice ublained by it from an mdependent investment op
aecountancy firm of national standing selected by it.

Nolishitity

ta) Nether HIF nor any Reteiver shall be Table (Ad in-respect of all oF any jrait of the
Beenrity A sels or (B) Torany Toss o damage which arises out of the exerciseor the
attempted or purported exercise of, or the failipe W exercise any of, its or hiy
respective powers (undess sch loss or damage i caused by iisor his gross negheence:
o wilful migconduct). )

by Withow prejudice o the generdlity of clagse .5k neither HIT noy Any Receiver
shall be liable, by reason of entering into possession of a Secur [ty Asset, fo account as
morigeges in possession or for any loss on realisation or for any default or omission
for wiiich 1 mortgagee i possession might he Table.

Protoction of third parties

Mo person { hading u purchaser) dealiny with HIT o HIY Rem‘ivur or ity or-his agents will
be concerned o enguire;

{a} whether the Secured Oby 1gations have become payahle: or

(b} whether sy power which HIF or the Receiver is PUIpCrmg to exercise has become
exuercisablé; or

i« whether any money remaims due under Ay document entered into between the:
Parties: or

Ad) b any money paid 0 HIF or to the Receiver is 1o be applied.
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Removal and replacement

Hr ray lrom time to time remove any Recciver appoinied, by 1t {subject, in_the case of an
adnm;’mtmlzw recetvership. to section 45 of the Hisolvency Act 19867 and. w herever- it may
deem appropriate, iy appoint 4 dew Receiver in the place. of my Recciver whose
appoiitment has lerminated,.

Multiple Receivers

I atiy time there is more than vae Receiver of all or any part of the Sceurity Assets and/or
the income of ‘the Security Assets, escl Receiver shal] hme. the power 1o aer mdividualfy

{unless othervise siated in the- appomtment dotument).

Remuneration

Any Receiver shall bie entitled to remuneration. for his services a1 g rate 1o Be fixed by
agreement between him and HIF tor, failing sueh agreement. to be fixed by HiF).

Payment by Receiver

Only monies actually paid by a Receiverto HIF i relation (o the Secured. Obligations shall be
t::;lpahl;: of being applied by HIF i disehar ge of the Sectred Ob ligations.

Agent of Client

Aoy Receiver shall be the agent of the Cligns, The Client shall (sublect o the Companies Ac
FORS woud the fisolvency Act L 19EG) be sole 1y rm;mn*cahler tor bis wets and defaolts apd for the
payment of his remuneration, HIF shall-incur wo. ltability (either to the Client or to any other
persont by reason of the. appointinent of o Recetver or- for any other reason

POWERS OF RECEIVER

General powers
Any Receiver shall have:

{a) all the powers which are comddrred by the Act on maortgagees i possession and
recetvers appoisited under the At

b} (whether or not he is an adminisiatve receiver) all the powers which are lsted it

schedule 1of the Insolveney Act 1986 and
{e} all powerswhich are conferred by any other law confarring power on reCuivers,

Additional powors

In addition to the- peswers reterred o i clause 16,1 L Generad powery). a Receiver shall have
the following POWETS:

(s} 1 fake ;z»e:’sz;ge“-*"

o ;:}f wHeu am‘i ;zm m ai Vorany part of the Security Assets andlor
meome in res) '

133} _fx‘iﬁ-‘i}_iité.ﬁﬂ.g_a::.{I’m Security Assels and the Bisiness of the Client 4 he thinks fir;




e}

{dy

ey

{

(g

(h)

tky

iy

(m)

to redeem any security- and 1o borrow or raise any money and seewre the paviment of
ary money i priority to the Seeared OF igations for-the purpose of thi exercise of hig
_p;:m_us} and/or dz:_fa‘ﬁ;ar:mg.an} costs or Habilities incurred. by him in such exercise:

1o sl or coneur in selling, leasing or otherwise disposiog of all or any part of the.
Seeurity Assels i respect of wfmh he was appointed withott the need tor abserve ihe
restrictions ﬁngzmcd by seciion 03 of the. Act.  Fixtures. | may be severed and sold
separately from the Real Property containing thein, swithout tlie Comsent of the Clisst,
The consideration for any such transaction ey consist of cagh, debentures or other
dhiigations. shares, stoek wr other valuable m:md{er.,am"m fand the amount of such
consideration miay be dependent upent profit or tumover or he- determined by a third
party). Any such consideration may be payable g lump sum op by instalments
spread over such period as e thinks fie

fo alter, improve. develop, complete, construct; modify, refimbish or repair any

building or Jand and to complete or undertake or voncur I the completion or
undertaking (with- or withoui modificationy of any pi ofect in which the Client was
coneerned or inferested before is appointment (hetig a praject for ihe alteration,
huprovement, de elopment. completion, construction. modification, refurbishment or
repair of any building or land )y

- cary oul any sale, ledse o ather disposal of all or Gy parﬁ of the Security Assets
by conveying fransfer ring, assigning or teasing the same in-the nane of the. Client
and, for that purpose, to enfer into-covenants and other contractul obiligations inthe
aame of. and so as o bind Ahe Clieni;

1w take any soch procéedings (n the vame of the Client.or otherwise) as lie shall think

fit in respect o’ (he S:ewuh Assets andlor income in respeet of which he was
appointed (including procecd dings for recovery of vent or other monies in aricars af the
date of s izpps,mn:m;,m)

o eTier o oF ke any sueh. agresnisil, wrangement or comprimise as bie shall
think fie

to insure, and 1o reiew any nsurances in rekpect of, the Security Assets as he shall
think 13 (or-as HIF shall dir Betl;

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

professional advisers as he shall think it {ieluding, without prejudice to the

‘wenerality of zm foregoing power, to employ his partoers aid Hian 1

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

e aperate any rent review olause i respect ol any Real ?mpem i réspect of which
he was-appoinied (or any part theveof) and to. apply for any new or extended Jeases

-and

fe

{1y give valid receipts forail monies and o de all soch other thines as :
to b 1o be incidental or conducive 1o any other power vested i i;;m o
necessary or desirable Tor dye Fedlisation of any Securiy. Agget:
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17.2
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Uil exercise in relation to each Seeunty Asset all such powers and rights as he
would by capable of exercising if he weire the absolute beneficial owner of
the Security Assers: and

(i) usethe aame of the Client for any oi the above p HIPOSeE,

APPLICATION OF PROCEEDS
Applivation
Allmonies received by HIY or any Receiver after.

(subjeet (o the ights and claims of HIEY PETSON
Security) be applied in the following order:

e Seourity has beconie enforceable shali
Wving o security ranking in priotity {6 the

) firstin satistaction of, or provision for, all costs, charges and expenses tncurred, and
payinients made by HIF or any Receiver and of all remuneration dueto the Receiver

in connection with this Deed or the Security Assets:

b secondly. in or towards satisFaction of the remaining Secored Obligations: and
(¢l fhirddly, in pavment of an vosurplus tothe Client or ather person entithed fo it
Contingenvies

H the Secwrity is enforced at a fime wi i o amounts. are due wiider the any d aeninent entered
into. between the Parties {including the Debt Piireligse Agreement) (bat at » time when
amounts miay beconse sodue), HIF or a Receiver mnay pay the procéeds of any recoverics
effected by it into a blacked SUSpense account,

SET-OFF

{a) HIP may (bt shall not be oblised t0) set ofy any obligation {present, future, getual,
comtingent. Hiquidated.- uy liguidkted or 1 nascertainedy which is due and payvable by the
LHent'to FIEF ¢ cluding under thie Cely Purchase Agreement hand unjiaid against sy
ebligation (wWhether or ol matured) owed by HIF to-the Client, regardless of the
place uf pavment. bookin i branch or cirrenc y of either obligation.

5

thy ¥ the obligations are i different currencies, HIF miay convert cither obligation ata
mearket fate of exchange in jis vsual ¢ surse-of business for ihe purpose of the set off,

{c} Hwither obligation is unhigiidated -or urmascertained, HIF may set off 5 e amiount

-estimigted hy it in gond faith 1o be the amount of fhat obligation.

DELEGATION

HIF and. any Receiver may delegate. by power of attomey {or in any viher manner) to ay
person. any right, power or discretion exercisable by it under this Pesd UEOR any terms:
{including povwer ta su b-delegate) which it may think i Neither HiF nor any Recetver shall
be in any way liable or responsible to the Client forany foss ar i ability arisin g fromy anvoact,
defauir, omission or miscanduet ort the pirt of any such delegste or sﬁh»&:‘:lagam

Ed
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201

2.2
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ereated.
wlanse 61

.FE',?I{T_H ER ASSURANCES
Farther action

The Client shall, at its.owi Lspense, promptly tske whatover action HIF or a Regeiver may
regire fir

(a) creating, perfecting or protecting the Seeurily Interests fntended (o, e created by this
Tt and

{h) tacilitating ihe realisation of any Security Assel or the exercise of any right, power or
discretion exercisable by HIF o7 any Recefver orany o its or his delegates or gyh-
delegates in vespect of any Security Asset,

inchuding the exceution of any transfer, convey:
whiether o HIF or to ifs nominees, the giving of
of any

neé, assignment oy asstrance of any praperty
; Fary notice, orifer or diveetion and the making
egistration, whic h. in any stich case, HIF miay think expedient,

Speeific security
Witlout prej
reguest of |
over any 5S¢
by

atlice o the generality of clause 201 {Furthier wehony, the Client may wt the
“execute a legal morigave, charge, assignment, assignation or ofher security
ity Asset which i subject to-or intended o be subject to-any fived secarity
this Deed in favour of HIT (includin gany ariding oF intended to drise. pursuant o
version of floating charge) in such form s HIF may ressonably. reauire,

POWER OF ATTORNEY

TheClient, by way of Security 'i‘r.rﬁé'\!m’:;;ﬂfﬁ}- and severdllv oppoints HIF. each Reseiver and
any ol s -or hiy delegates o subsdelegates to be its attorney 1o take any action which the
Client is obliped 1o take under this Deed, including. under clause 200 tFurther assinwiices).
The Client ratifies and confirms whatever any atormey dows or PUrpOrs- o pursnant to s
appointment nnder this.clauge, '

PAYMENTS
Paymeénts

Stibject 1o clause 727 (Crrass-upl, all payments (o be- made by the Clienr in respect of this

Beed shall be made:

(i} i immediately available funds io the credit of sueh account-as HIF mav designate;
and

{1 withoul {and free and clear ofl and without any deduction for, oF on accoy it ofk:
(i} any set-oi T or caunterélaim: or

{i1) eReept 1o the extent compelled by-daw, any dedvetion or witkihol ding fororon
secount of Taxe

44
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2.0

4.2

Gross-up

If the: Client is compelled by law to make any deduction or withholding from any sam
pavable under this Deed to HIE, the sum sorpavablie by the Clieny shall be increased SO A o
result in i reCeipt by HIF of & niet amount equal to the full amount expressed o be pavable
urider this Deed.

STAMP DUTY

The Clign shall:

fu} pay-all present and futuire stamp, registration snd similar Taxes or eharges which may
be pavable, or determined 1o be payable; in conneetion with the exceution, delivery,

pertormance or enforcement of this Deed. or any Judgment given in connéction
therewith: and

{h} indemnily HIF and any. Reveiver on demand against any and all cosis, fosses or

iiﬁbiiféﬁ-ﬁfﬁ{fins:hadifz@ without Timitation. peniities) with respect 1o, or resulting Trom,
its delay or omission 1o pay any such stami. registration and similar Taxes or charges,

COSTS AND EXPENSES

Transattion and amendmment EXpensey

The Client shall prompily on demand pay o HIF the amount of all costs, charges and

expenses (ncluding, without Hmitation, logal fees. valvation, decountancy and consulancy

fees {and any VAT or similar T ax: thercon)y reasoniably and properly ncurred by HIT in

sonnection witli; '

{a} the wegotigtion, preparation,  peinting,  exccution, registration, perfection and
compietion of this Dead, the Securityor any dociinerii referred W in this Deed: or

{h) any actual or proposed aniendment or extension ol or any waiver or consent under,

this Deed.

Enforcement and preservation ciists

The Chient shall promptly on demand pay to HIF and-any Receiver the amouit of all o WLE,
charges and expenses Uncluding. {withiout Hiwitation} lecal Tees fand any VAT aesimilar Tax
therconi} incutred by it in connection with the enforcoment, exercise or preservation {or the
attermipted -enforcement, exercise or preservation) 6f any of it rights. unider this Deed o the
Security or any. doctment referred. 10 in this Deed (including all vemuneration of the

Receiver),

CURRENCIES

Canversion

Al pionies received of held by HIF or any Receiver pnder this Deed may be converted from
their existing currency into sueh other curreney as HIT or the Receiver considers NECessary or
desivable 1o cover the abligations and 1 ties comprised in the Securerd Obtigations in that
other curreney af the Spaot Rate of Exs lanige. The Client shall indemn nify HIF againse all cosi _
charges and expenses incusred in telation o such conversion. Neither HIF wor any Receiver
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274

17.2

shall have any Dability to the Ulient in respeet of any loss resulting from any Huctustion in
@\cémnt*’e rates after any sueh conversion,

Curréncy indemnity

Ne payment to HIF (whether wnder any Judgient or ot order or i the | :qmda JL,
adiministration or dissolution of the © fient or officrivise shall discharge the obligation or
liabil Ity of the Client in respect of which it was made, unims and until HIF shall have
received payment w full in the covreney T which the obligation or Rability was incurre | and,
to-the extent that the amount of any such pavment shall on actual conversion into such
currency Tall short of such obligation or lability expressed in that currency, HIF shall have a
further separate cause of action against the. Chient and shill be entitled to enforce the Secuitty
rorrecover i amount of the shortfall.

INDEMNITY

The Client shall indemnifv 1IF, any Receiver and any atwimey, agent or other person
appointed by HIF under this {}r:u} and HIs officers and emplovees (ench an "Indemnified
Party™)y on demand against any vost, loss, Hability or expense (however arising] incurred by
ary Indemmified Partyasa reslt of or in conneciion with:.

{4} anylhing done or omiitted in the exercise or purported exerdise ul” the powers
contained in this Deed:

(k) the Security Assets or the use or oceupation: of them bw. any person (including any
environmental claim): or

{ey any beach by the Client of any of its obligations under this Deed.

MISCELLANEGUS

Appropriation and suspense account

(a) HIF may apply -all payments. recelved 'in vespeet of the Secwred Obligations i
reduction of a part of the Secured Obli ns ds it thinks Hr Any sech
approprigtion shall override any approprintion by the Client.

1] Allmionics received, recovered orvenlised by HIF wnder, or In connection with, thix
Deed may at the diseretion of TIF be credited to-a separate mnterest bearing; au{:ps;nw:
account for so lomg ¢ HIF determines (with interest doeruing thereon atsueh rate, if
any, as HIF may determine for the aceonnt of the Client) withowt HIF having any
obligation to apply- such monjes and mterest or any part thereof in or towards the
discharge of any of the Secured Obljgations.

i

MNew pecotmiy

HHIF receives, or is deened to be affected by, notice, whetheractual or constructive. of any
subsequent Security Interest affecting any Security Assel and/or the pmué‘dx of sale of @ity

Security Asset, it may open o néw aécount of accounts for the Chient. I it does not open-a

new aceount. it shall nevertheless be treated a5 17 it had ‘done so at the e when 5t received or
was deemed 10 have received such notice, As from that time. all payments made 0 HIF will be

eredited or be treated a5 having been credited to the new secouni’ and will not operate 1o
reduce any amount of the Seeured Obligations.

17
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Changes o the Parties

) The Client may not assi gn any ol its righis under this Deed,
by HIF may dwgn of transter o grant participations inall orany part.of s vights under

this. Deed in accordance with te Deht Purchage A.gm:nu,m. The Client shall,
inimediately upon being requested to-do 5o by HIF, énter fnto such documents as may
be necessary.or desirabli to effect such-assignment or transfor,

Memorandum and articles

The Client ceriifies that -the  Seen ity does tiot contravene any of the provisions of the
membrandum or articles of ussociation of the € lient,

Tacking

{} HIF shall performi its obligations wider the Debt Parchose Agreement {including any
obligation o make available Torther advances).

(B This Deed secures advances already made and further advances fo be made,
Amendments and waivers

Any provision of this Deed may be amended only i HIF and the Client so duree in Wiitifig
awd dny breach of this Deed iy be watved hﬁum aratter ioecurs only i HIF so agrees n

ng: A walver given or cotsentgranted by HIF under this Deed will be effective only if
given in writing and then only in the instance and for the purpose for which it is given,

Caleulndons and certificaiey

A certificate of HIF specifying the amount of any Secured (I!hhhga it due Trom the Client
(including details of any relevant caleulation thereafy shall be primia facie evidence of sich
amount against the Client iy the absence ol manifest érror.

Wailver, rights and remedies

No failure to exercise, novany delay in exércising. on e part of HIF, any right or remedy

undu this Deed shall operate as 8 waiver, nor shall any single or partial exercise of asiy right
: srevent miy further o otlier exe . or The exercise of any other right or reriedy.

s and remedies provided are cumulative and notesclusive of any rights or remadies

The rig

provided .b’; law,

KOTICES
Serving notice va. the Client
fa} Adty notict in writing by HIF 1o the Client wider this Deed or any lega! proceedings

issued in HIF's name which have to be served on the Client shall be o givien D served i
shelivered or posted to the Client at:

{1 the Client’s registered office: or
{11 any address al which the Client carries on. of was. last kiown: to ATy o
business,
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Such notice may also be given by facsimile transmission to the Client's number or
address notified 1o HIF for conmmunication by such mesins, It may also be handed
persomaliv fo any officer of the Client,

i) Any such notice or procecdings shall be considered served:
(i} it detivered. atthe time of deliverv: or
A1y ifsent by post, on the second day Tollowing the daie of posting: or
Gy il sent by facsimile fransiission, at the time of transoiission,

Serving nofice'on HIF

Ady motice in wrifing by the Client to HIF under this Deed shall take. effeer at the tme
received by BIF at MIF's registered office or ot such othier address a8 HIF may give fo the
Client in writing Tor this purpose, and then onty if marked for the atention of the department

or officer identified with HIF's name below {or any substitute department or officer as HIF
shall specity for this purposel.

ELECTRONIC COMMUNICATIONS

Seveany notice given by HIF by Tacsimile transniission, no cammunication 16 be made under
this Deed shall b«cr: made electronically.

PARTIAL INVALIITY

Adl the provisions of this Deed are severable and distinet from one another and i at any tifbe
i s o becomes Hlegal, fvalid or unénfoigeable in any respect under any Taw of
mmdmhnm neither the legality, validity or eiftreeability of any of the remaining
Asions nor-the legality, validity or eﬁmiwalnim ol such-provision under the law of HiTy
other jurisdiction will in any way be affecied or impaired.

RELEASE

Upen the expiry of the Security ?{:riixﬁi (bur- ot otherwise) HHF shall, at the request and cost
of the Client, fake whatever sction is mecessary. o release or re-assign (withoul recourse ér
warranty i the-Securiy Assets from the Security.

19
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N WITNESS of which this Deed has been duly
by HIF and has been delivered on the

]

Where any discharge (whether in respecet of the obligations of the Client or any security for
those obligations or otherwise§ ismiade in w hale or in part orany arrengement is made o the
faith of any payimient, security or ether disposition which fs avoided or sist be restored on
insolvency, liguidation or ofherwise (withour Hmitation), the liability of the Chient under this
Diecd shall continue as i1 the discharge or armingement had not occurred, TP gy concedi or
compromise any claimthat any payment, security of other disposition is liable 1o avoidance or

Festoration,

COUNTERPARTS

This Deed may be executed inany mmber al counterparts, and this has the same effect as if
the signatures {and seals, if any) on the counterparts were on'a sinale eopv-of this Dieed.

GOVERNING LAW

This Deed is governed by English faw,

seuted by the Client as a-deed and duly exeouted
first date specified on page 1 of this Deed,




SCHEDULE
THECLIENT
ROTARY OVERSEAS LIMITED

acompany registered in England and Wales with the munher 4111314
Executed as a deed, bt not z_{x.,in wred until the
first dite specified on page T
ROTARY OVERSEAS LI

by two directors or by
one director and the secretary

ITED

u

Pursuant 1o o Resolution of the Bowrd of Directors of ROTARY OVERSEAS LIMITED

COPY RESOLUTION _
(T be cerfified by the signature of the Chadrman of the meeting of the Directors gt which the Resolution
wis passed ).

There was produced 16 the Board a form of 1 ixed Cliarge on Nem-Vesting Debis and Ploating Charge
betwesh the O lient and HSBC Inveice Findnee (1) K Lid, The terms were appetved. 1T wag. nm,uj that
entering into the Fixed O harge on Non- Vesting Debts and Floating Chiivge by the © et would be of
benefiito and in tie best iritrosts of the Client,

Afler giving consideration to the requirements of sections 171 w 177 of the € ampanies Act 2006 it
Wils 1%5@}1»’{:&% that-the Client do enter into the said 15 ed. Charge on Non-Vesting Delbis.and F lomting
Charge and that it be signed as 5 deed on behalf of the Client (i¥ i the Client s a-sole dirsctor company
with fio company secretary, by that director whose signature shall be witiessed Or (1) i any Q?ﬁhﬁt’
circumstances by & Divector and the Client Secretary or by two Direetors i that a copy of this
resolution be endorsed on the Fixed Charge on Non-Ve esting Debis and Floaiing Charge. '

Certified & true copy of tis Resolution:

ENete - Nod 1o be sizied by o relutive or HNBC ';:rmyﬁnm

Bk
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Signed gs.a Deed

by

s AHormey of ]
HSBC IN _‘iif_’{}fI(iIE FINANCE (UK) LIMITED )

in the presence of’

Attorney

Witness signature:

Oceupation favoice Finance Official

Witness Address: Farncombe Road
Worthing. West Sussex
BNTI 2BW




