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Registration of a Charge

Company name: D.R.C. LOCUMS LIMITED
Company number: 04154956

X5138K42

Received for Electronic Filing: 19/02/2016

Details of Charge

Date of creation:  19/02/2016
Charge code: 0415 4956 0006
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: 04154956 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LUCIE FOYLE

Electronically filed document for Company Number: 04154956 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4154956

Charge code: 0415 4956 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th February 2016 and created by D.R.C. LOCUMS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th February 2016 .

Given at Companies House, Cardiff on 22nd February 2016

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) D.E.C LOCUMS LIMITED

as the Client

- angd -

{2y HSBCINVOICE FINANCE (UK) LTD
as HI¥

FIXED CHARGE ONNON-VESTING DEBTS AND FLOATING CHARGE

{for use-with Agreement for the Purchase of Debts)




THIS BEED s made on

RETWEEN

(1}

HSBC INVOICE FINAT
auiber MO7SOE57 {THIF ) and

(=)

“Purch

NOE(UKY LIMITED: repigtered 1 Lnﬁ gl and Wales with the

t2) THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED {(ihe "Client")

IT 1% AGREFD:

1. GEFINITHONS AND INTERPHRETATION

11 Dredinitinns
inthis Deed;
{a) terms defined o, or construed for the purposes of, the Debt Parchase Apreement (a3

defined below) lavé the same meanings when used in this Deed (unless the same are
othierwise defined iri this Deed)y and

the followihg ferms have the Tollowing mieanings:

TAel™ means the Law of Properie Act 1925;

Hhehit Py a‘gcé'haﬁff.Agmgms‘m&f' means the agreement T the pm'g"mz& of debis dated
on or belire the-date of this Deed und made between (1) the: Clignt and {23 FHF pursuant

for which HIF s *Tmmd {or make certabn receivablos purchase facilities available to the
Client;

Mhefault Rate' mizans, 8t any fime, a rate of inferest equivalent to the then prevailing
rate used to caleulate the Discounting Clharge;

"Exéluded Procecds™ means-all and any monizs paid to a Trust Account which are
not the proceads.of Diebts:.

"Non-Vesfing Debts” means these Debts which Jfail to. vest effectively and
absolutely In JUF pursuasit to the Debt Purcliase ﬂgmumm

"Party" means o party 1o this Deed;

ased Debi™ 1 Debt purcliased of pi
1o the Dbt Purdhase Agreement;

"Reat Propevty” means ofl estafes and interesls in freshold. Teasehold bnd orher
immovable property (wherever sifuated) now or in future belonging 1o the Clignt, or
i which the Client bas an interest at afiy time, together with:

{a} all “buildings and fixtires (inclidifig trade fixtired) snd fixed plast and

machinery al any fime thereon;
{b) all vasements, rights and agreements in respect thereol; and

{c) the benefit-of dll covenans given in réspect thereof;
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"Receiver” means any recelver, receiver and mamager or adndinistrative receiver
appoiniéd by HIF under this Deed;

USecured Obligations” means all present and furure obligations and Habilities
{whether avtual or contingent and whether mwd y::nuﬂv or severally oralone or i any
wther capacity whatsoever) of the Clent w [IF {including thos wising under or
pursuant to the Debt Purchase Agreement and includi g el sonies covenanted o be
paid under this }Imd), provided. i at no-obligation or Hability shall be included in the
definition of "Secur u! Obligations” o the extent that, i1t were o {nelnded d. this
Ceed {orany patt. of i) would constitute wrilewfid fihancial wssistanee within the
mianing of sections 677 10 680 of the Companies Act 2006

"Seeurity' means the Security Interests oreated by o pursuant to this Deeid;

"Security Assets” theans all properly and wssets from thve to Hime morigaged,
charged or assigned (or expressed to be morigaged, charged or assigned) by or

pursuant 1o this Deed;

“:E;emrm iaé{*rmi’? meang any morteaee, charge, tust, c;upﬁ:m security assignment,

iy, ]Edﬁba n@pﬁﬁmc&hmm lion,. retention of title, set-off ight,
ract oAy m:iu,r soeirity interest in favour of any pefscn or any equneiﬁ:h._
right, agreéement oy arrangement Imx*mg the effect oF conferring seanvity]

oy

"Security Period” means the period beginning on the date of thig Deed and ending
or the date on which:

(@) allthe Secured Oblipations have been unconditionally and irrevoeably paid
ahd discharged in fullvand

(b the Debt Purchase Agreement has been terminated by HIF. according to its
feig:

"8pot Rate of Exchange™ means HSBC Bank PLOS 5 spot sete of exchan
purchiase of & cureney with the relevant currency in:the London for g
marketat or abioul 11.00am vra particlar dav;

g tor the
shohge

“Tax" any tax, levy, impost, duty or other ¢harge o withhold; no-ola shmilar patuce
{mﬁwﬂm any penalty or interesi pavable in connection with any 'i"' Ture to pay: o any
delay inpaying any of the same);

ux&., uli.ﬂ Ls!:w!!{lit!i ER:S
> thee accotint and to which the proceeds 6f Debts are paid, in.
aceordarice with the terms of the Debt Purchase Aprecmient;

;, e ut.}m»mmmu St

VAT Value Added Tax,
12 Interpretation
{8) Unless z contrary indication appears, any reference in this Deed 1o

(0 the "CHent" or "HIF' shall be construed so s 1o include its successors in
fitle, permitted assigns and permitied transferces;
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otherwise stated,

it "this Deed”, the "Debt Purchase Agreement", or any other agreement or
intrument shell be construed as a reference fo this Deed, the Debt Purch (e
Agreement or such other agresment or nstrument a8 amiended, supplemented,
extended, vestated, novated andéor 1ep}a¢,ed in-any manner from tme o tine
{however fundamentaliy and even if any of the same oereases the
oblipations of the Clientor provides for furtlier advance cesly

ity Mussets” includes any present and fiture properties, revenyes and rights of
svery deseription and includes uncalled capital;

vy “inchading’ or "inchsdes” means including or includes without limitation;
{0y "Secured Obligations" indludes obligations and labilitles which would be

treated as such but for e liquidation or disselution of or similer event
affecting the Client;

iy @ provision of law is a reférence 1 that provision as amended or re-eriacted;

and
(vl thesingolar includes the-plural and viee versa.
References 1o clapses, paragraphs and the schedule are fo be construed, unless

as referenves 1o clavses, paragraphs and the schedule of this Deed
and references 1o this Deed includetheschedule.

Llause and schedule headings are for convenience mﬂy and. shall not affsct the

constraction of this Deed,

Eﬂci"s undertaking o the Tlient {uither thur payment obligation) comained in this
sed must-bie complied w 1th atall tirmes during the Security Period,

Jf HIF reasonably considers that-an amoint paidl by the Chient to HIF ander the Debr

Purclizse Agreemient is capable of beling axmda& or otherwise. set agide on the
fiquidation cradministration of the Client, then that amount ghell not. be-consideted to
5 Doed.

havie been frrev seably paid for the pL.rgwseh_faf i

The Partfes bfend that (his documeént shall take effeol as @ deod notwithstanding the
fact that & Pardy may only execole this documsnt-under hand,

Third poity rights

Act 1999 to enforce or enjoy

COVENANT TOPAY

Covennntio pay

The Chent vovenarts in Tavour of HIF that #will pav and dischiarge the Secured Obligations

from tme totime when they Tall due.

Tefaull interest

(o

Any anrount which s not paid under this Deed when due shall bear interest (both
before and after ;udgmw% and pavable on-demand) from the due dae viitil the date on
which such-amount is unconditionatly and irrévocably paid and discharged in fulf on
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4.1

a daily basiz af the rate and in the manner agreed i the document under which such
amount is payable and; i the ahsence of sudl agreervenit, at the Default Rate from
time to time.

{b) Detaule interest will seerue from day to-day and will be comnpourided st sueh intervals
as HIF statés are-appropriate.

GRANT OF SECURITY

Nature-of sécurity

AL Becurity Interests and dispositions created or muade by or pursuant to this Desd are created
or miade:

(@) in favour of HIF;

(by. with full title plarantes i accordance with the Law of Froperty (Miscellaneous
Provisiongy Act 1094, and

(e} as-continuing sécurity for payment of the Secured Obligations,

Quaalifying floating charge

Paragraph 14 of Sthedule B1 to the Insolvency Act 1986 applies to any: Houling charpe

created by or pursuant to this Deed {and each such Footing charge isa qualifving floating:
charge for the purposes of the Insolvency Act 1988%.

FIXED SECURITY

Fiked charges

The Client charges and agrees to charge a1l of its present end fu;mre right, tithe and interest in

ard to- the following assets which are gl any time owned by the Clierit, or in which it from

timeto time hag an interests

{a}) by way of fixed equitable charse, )l Purchased Dibts excluding Non-Notifiable Not-

Jesting Diebts;

(b by way of fixed equitable cha ge. il Associated Rights relating those Purchased
' Debts chiar ged to HIF in cleuse 4.1(a) above;

eF by way of fixed equitable charge, all Piychased Debts comprising Non-Notifiable
N I

4.2

d} tw Wy Df i xed equitable {,ha;m all g\m@maﬁ,cﬁ Hmhtg mlaﬂ:w for thoge Pumizas;d

Tiebts charged to HIF inclanse 4.3 {c} above; and

A{el tothe extent thaf the Excluded Procecds are not effectivily assiimed under clause 4.2

{Security assigrment), by way of Tirsi Tixed charge the Excluded Proceads.

Becurity sssignment

The Client assigns and agrees to assign absolutaly (sibject to & provise for reassignment on
redemption) all its present and future right, fifle and interest in and 1o the Excluded Procesds,

iz

'fa_i)_abta: e i S .
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HIF e
intoafixed charge as vegards all or any of the assets ol the Client specified inthe nolice if:

BLOATING CHARGE

The Glient charpes.and agrees o charge by way of first Hoating charge ell of It present and
Terfuee:

{8y assits-ard undertakdng Owherever located) not otherwize effectively charged by way

of first fixed mortgage or charge Or assigned pursuant to clause 4.1 (Fixed charges),
clavse- 4.2 {Becurity assi mmﬂﬂii o any other nrovision of this Deed; and

(b} {whether of not effectively so charged or assigned) heritable praperty *m[i a1l other
nroperty and assets in Scotland.

CONVERSION OF FLOATING CHARGE

Conversion by notice

. by written notice to the Client, convert the floating charpe ereatad ander this Deed

{a) a Termination Hvent has oceurred; or

{b) HIF {acting reasonably) considers any Security Assets {whether or not those specified
I the notice) to be in danger of being seized orsold under sy Torm of distress,

attnchment, execution or other legal process or to be otherwise in jé@ﬁﬂi‘d}’.

Brinll companiss

The fliating charge ¢reated under this Deed by the Chisnt shall not cotwvert intora-figed charge
solely by reason of a moralorinm betny obtairied tinder the lnsclv enicy Act 2000 (or anvthing
dione with g view wrobtaining such a moratoriam) b respadt of the Clisnt,

Avtomigtie Fouversion

The fodting charge-eredted wnder this Deed shiall (ir addition ro the circamstances 15 which
the same Witk goetr under genéral law) attomatically convert fnto w fiked charge:

fa) i relation t-aiy Security Asserwiich is subfest to 4 floating ehidrge if;
i the Client oréafes (or attempts o pun pnma to oreate) any Security intew

{m W i?’san B '%ufisrmf'mtwm Whit?i i pum;tim b} m Dubt P“urs.

iy any third party Tevies or aﬁemgﬁs 1o levy any distress, exeention, attachment
orother legal process against any such Secority Assel and

() over ell Security Assets which are st ubject to-a floating charge it an administrator fs.
appuinted i respect of the Client or FIF receives notive of intention to appeint such
anadministraton

FPartial conversion

The giving of a notice by HIF pursuant to clause 8.1 onversion by nofice) in relation to any

clasg of assets of the Client shall not be construed as & walver or-abendonment of the rights of

HIF w serve siniilar notees in respect of any other class of assets orof iy other right of FIF,
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10.3

10.4

‘remaing Hable to abserve and perform all conditions and obligations asswmed by it in rel

CONTINUING SECURITY

Continuing security

The Security is confinuing and will extend to-the ultimate balance of the Secured Obligations
regardless of any mmnedﬁam payment or discharge in whole or in part. This Dieed shall
ramaty in full force ard effect s a continning security for the duration of the secirity Perlod,

Additional 4nd separate security

This Deed is i addiion o, withon prejudice o, and shatl nol merge with, any mhar right,
mmdn guarantes Or Security Toterest which HIP thay atany time hold for any Secured
Gbi.ig__aimm

Right to enloree

This Dieed may be enforced apainst the Cliewl without HIF St having recotirse to any other
right, vemedy, guarantee or Security Irterest hield by or-availabledo it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Hotwithstanding anything coptained in. this Deed or implied to the contrary, the Client
atior
to the Security Assets. HIF is under no abligation to perform or Tulfil Ay such condition or

obligation ot to make atfy payment i respect of any sud1 condition or ebligation.

ACCOUNTS

No monies 4t any fhie standing 1o the credit of any aceount (of any typeand However
designatedy of the Client with HIF or in which the Chent Has an interest {and o rights and
benetits relating thereto). shall be capable of | being essigned to any thied pary.

REPRESENTATIONS
|

Thie Client akes the representations and warranties set out in thix clause 10 16 FIF,

No Security Interesis

a)  ascreated by this Deed; and-
£y as permitied under the Debt Purchase Agreement,
Mo aveidanes

This Deed creates the Becurity Interésts which purpofts fo create-and is not liable o be
avoided or mmrwm setagide on the liquidation or administration of the Clisit or otherwise,

No procecdings pending or threntened

No litigation, arbitration or adniifistrative proceeding has currently baes started or threatened
inrelation to-any Securily Asset,
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L2

Time when represeptations made

(e

{by

Al the representationg and warranties in this clavse 10-are made by the Client on the.

date of this Deed and are dlso deemnéd to-be mads by the Client on each date fhat
ébits are Notified wndir the [eby Purchasé Apreement.

Bach représenmation of warsanty deemed to be miade effer the date ¢f this Deed shafl
be degimead to b mnide bw relérence fo the facts and cirsumstancés existing at the'date
the representation ar wartanty 1§ desmed to be raade:

UNDERTAKINGEBY THE CLIENT

Restiictions on dealing.

The Client shall not do or agreé to doany of the following without tHe prior weitten songent

of HIF:

{a)

create or pernyt to subsist any Becurity Inferest on any Secarity Assel except a
Security Iterest which 15 permitied gnderthe Debt Purchase Agreements,

sell, transfer, lease, lend or olherwise dispose of {whether by ¢ single transaction or a.
rurbier of transactions and whether related o noty the whole or any part of it interest
z'mmmtind urder thee Debit Purchase.

frrany Secirity Asset excepta disposal witich is:
sreanent grd the sale ab TuH merket value of stock-dnatade In the usoal conrse of
ing as condudted by the Client at the date ol this Deed,

trac

eenrity Assets generally

The Client shall:

(©)

ey

)

pertadl HIF {ordts designated reprvsentatives), onreasonable witlletninticé:

(i segess diifing normal-offics ook td the secounting recoids of the Client aid
1o any’ {immn ente a:md records rruiamw torthe Secur lt» Assets; and

4153 ta jiispect, take extracts from, and miske phowcopies of, the same;

and 1o provide (at the expense of the Client), such clerical and othet assistance which.

HIF may rmts{:mb‘\f require 1o dothis;

! ! !':“
ELL Jusau e HJ F Rt R T

] o RO
competent authority;

if required by HIF, immedistely provide it with a copy of any notfce, order,
applivation, nqmrunm{ o pmpmﬂl referved o0 elause 11.2(b) and cither (A)

commply with soch notice, order, application, mqmmm@m or pl’f}pﬂaﬂﬁ o (B ke

suich mb;mimna o the same as HIF mav require arapprove;

duly and punctuslly pay all rates, rents, Taxes and other cugoings owed by # in
respeet of the Securiy Assetsy

cormply in all material respects with all obligstions In relation to the Security Assets
undar any present or fitore law, regidation, order or insftument or wder any

Bye-laive, repulations of reguirenents of any competent authirtly oF other approvaly,

licences or congents:
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2.

.1

12.2

L3

i frrovide.

s employees and apemts by way of Beouri

{fy comply with all covenants and obligations affecting the Security Assets (or their
kel of used;

43 except with e prior wr men consent of FUF (such consent rot to be mressoriably
b iy H
held or delayed), enter Tnto any onerous or vestrictive abligation affecting any

Security Asset;

HIF with all information which itmay ressonably request in relution ta the
Assatsr

Securin

(i) fot do, canss OF perant o be-done anything which mav in any way depreciale,
jeopardise or otherwise prejudice the value op yriark eiab;i;h ofaby Security Asset {ux-
make any omissjon which has such an effect),

Bresitings with and replisation of Non-V, esting Pebits and Txcluded Procoeds

(a3, The Client shall only deal with Non-Vesting Debts and the proceeds thersof and e
Associnted Rights thersto ag i1 they were asstgned o HIE inaccordanics with the- Deht
Purchsse Aprésmeit,

{by The Client agrees that the Excloded Proceeds shall be deall with as if they were the
Jproceeds of E}me assigned. or purportedly assigned to-HIF in dccordance with the
Debt Purchase Agreement.

FOWER TO HEMEDY

Power {0 remedy

Woat-any e the Client does not comply with any-of its oblipations wnder this E)md HiF

{without prejudice o any-other tdehis arising as a consequence of such non-co; i
be entitled (but not bound) o vedtify that defanlt, The Clignt J;_ﬁ‘\»ﬁ{,’”lbh avthorfses FUF and
o dovall things (inclad ing entering the property
of the Clienty which are necessary or desirable to rectify that default,

Muortgagee in possession

The exervise of the powers of HIF- under this clause 12 $hall not render it liable as-a
eTtEages: in possession.

Monies expended

3 nm R fm\;« TG W R e 5 ; HIT .
its powers under this ¢lause 12, together with interest at the Default Refe from lhe :E'ﬁe o
which those monies were mpmded by HIF (both before and after judzment) and otherwise in
accordance With ¢lause 2.2 {Defindi interest).

WHEN SECURITY BECOMES ¥ENFORCEAB LE

When enfrrecable

This Sscurity shall become fminediately enforceable upon the: occurrence of 8 Termination
Everit,
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4.3

Statutary powers

The. pﬂw&s of sale and other powers conferred by section 101 of the Act (as amenced or

exterded by this Deed) shall be immediately exercisable upoi and et any te - after the
pecrrence of sny Termination Bvent,

Enloreement

Atfer s %;Lsim hag become enforceahle, HHF may 10 its absolute diseretion enforce all or
any-part of the Sg oty in such manner a3 it sees fit

ENFORCEMERT OF SECURITY

Genernd

Forthe purposes of all powers implied by statute, the Secured Obligations sre deemed 1o have
become dod and payable on the date of this Deed. Sections 93 and 103 of the Act shall not
apply to the Secirity: The statutory powers of leasing conferred on HIF arg extended so-25 o
authorise FITF to lease, make sgreemenits for leases, accepl surrenders of Jeises and grant
options as HIF may think fif and witholt e need 1o comply with section 99 or 100 of the
At

e

Powers of HIF

(a) A amy Hime after the Secirily becomes-enforcéable {or 5w requested by the il?im’t
by written notice a1 any time), HIF may withowt Torther notice (unliss requir
Tawdy:
{i} appoing. amy pﬁrmn o porsons) to be & reogiver, reoiver and mamager or

tive recelver of all or any part of the Securily Assets end/or of the

income of the Security Assats: aasifm'

iy appeintor apply for the sppoittment of wny person who is appropriately
guetified as agministrator of the Client; and/or

2

(i) exercise all oroany of the powers confemed. on mortgagees. by the Act (as
amended o extended by this Deed) and/or all or any-of the powers which are
conferred by this Deed on & Receiver, insach cuse without first appainting a
Receiver or viotwithstanding the appointment ofdry Recdiver, '

Eit Assetewhich e

ClotEly iy reastr ol e
mma‘t{xrmm bum& m:vmﬁmci unc‘u zhe lmzﬁvmmv Aa:i 2000 (m anythiing done with &
e to obtaining such a moratoritm) in respect of the Client.
Redemption of prior mortgages
At any time after the Security has become eniforceable HIF may:
(&) redeemiany prior Security Inferest against any Seeurity Asset; and/or
b procure the transfer of thatl Security Trferest 1w itselfl and/or

() seftle and pass the accounts of the holder of any priot Secwrity Interest and any
accounts s settled and passed shall be-conchisive and binding on the Client. '

10
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14.5
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By Tothe extent that the Se

(5 whether

All principal, inmerest, costs, charges end expenses of and ineidental to any such redemption
andfor transfer shall be patd by the Clisnt to HIF op demand.

Priviloges
{a} Each Receiver and HIF is entitled to all the rights, powers, privileges and immunities

conferced By thie Act on morteagdes and receivers when Such reczivers have been
diily a;ﬁpmmted under the Act, except that section 103 of the Actdoss nofl apply.

_ Assets constitute financid collateral and this Dged
#nd the obligations of the Client under this Deed constitute s "secrrine Haamciid
collateral arrimgement” (10 each case for the purpose: of and a5 defined in the
Financial Collaferal Arrangements (Na. 21 Rpg,ui"ﬂmria 2003 (512003 Mo, 3226))
esch Receiver and HIF shall have the right after this Sﬁwrﬂ} has become enforceable
(B a;}propz fate all orany part of that financial collaters] i or wwards the satisfaction
ol the Secured Ghilg&imm

{ey  For the purpose of clavse 14.4(5) above, the valve of the finarcial collators!
sppropriated shall be such amount ay e Receiver or HIT reasemably dafermines
having taken into acéourt ddvice obtained by it Trom an independent invesiment or
accowntancy firm of natiorial standing select sd by it

No liability

{a) Neithier HIF nor any Receiver shall be liable (4) in respect of all of any part of the
Security Assets-or (B) Tor any loss or damage which '1!‘ ises ot of the exercige or the
“attenypted or purported exerelse of, or ih«:, failure to exereise any of, it or his
respeetive powers {unless sucly loss o ‘datagiis cmmd by its or his grass negligence

or wilful miseonduct).

by Without prejudice to the generality of clause 14.5¢), neither HIF not sy Receiver-
- shall be liable, by veason of entering fnto possession of w Security Assél, to decout as
Thorlgages by pr:mmamn or for any loss on yvealisation or for any dcﬁmh or omission

for which & meérigagee in possession might be Hable.

Protection of third partiey

iNo perso (inclnding a purchasery dealing with HIF or any Receiver or iis.or [is agents will
be concerded o enguire:

ligations have hiscioris pay

BHIF or the Receiver is purposting to-exercise has become

Ay powel
sxercisable; or

{6y whether any money remains due under any docunient entered into between 1he

Pariies: &

{d) how any money paid to HIF or to the Receiver s 1o be-applied

1



15 RECEIVER
151 Removal pad replacement

HIF may from time to fime remove any Receiver appolnted by it (subject, in the case of an
adorinistrative reced vmt%hrp to setian 45 of the fnselvency Act 1986) and, whenover it ma\"-
desm appropriate, may appoint @ new Receiver n the place of any  Recelver whiose
apperdntmet has terminaled

152 Dinltiple Receivers

[fat-any time there is more than-one Receiver of all or any. part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have e power toaet individually
(unless otherwise stated in the appointmentt document).

153 Remunerafion

Any Recetver shall be ontitled to remunsration for His services dl o rote to be fixed by

sgreement belveen Him aud HIF (o failing such agrément; t0 be fixed by HIF)

154 Pavment by Recciver

Only monies actually pdid b
capable of being applied by HI

155 Agentof Client

Any Recelver shall be the agentof the Tl
F9RS and the Insolvency Act 1980 be sole "-!-E} L%pmmbk fbr Im acts zmd df}fatms :mff i:::r lha
payment of his remuneration. HIF shall fncur ne Hability {elther fo the Clent or fo any olher
person ) by reason of the appointment of & Receéiveror for-any other reasor.

16,  POWERS OF RECEIVER

161 Genersl powers

Any Receiver shall have:

e

fa) all: the powers which are confarred by the Act on morigagees in possession and
' feEvers: appomml vitider the Act

(< all powers which are conferred by any other Taw conferring power on recelvers,
fe.l  Additionsl powers

I addition to the powers referred to I classe 16,1 (Generdd powers), a Recelver shall have
the-following powers: ' '

{a) o tike posses gsion of, colleet and get in all orany partof the Sesirity Assets and/or
ieonie in respect ofwhich hie was &ppmmed

by to'mandge the Security Assets and the bu.smﬁss_@f the Clieritas he thinks fit;




{e)

{h

(fy

(I

)

5

bl
consideration 1 nay he dependent ypon profit or turnover or. be determined by a third

Ao emter Into’ or make dny such agreen

to redeem any- seeurily and to borrow or raise any money and secure the payroent of
ariy-money in priority 16 the Secured Obl ligations for the purpase of the exércise of his
powers-andfor defraying any-costs or Eabilitles incurred by-hivd fresuch exescises

to sell or coneur in selling, leasing o otherwise disposing of all or-any part of 1he
rity: Assets i1 respect of which he was appolited without the heed 10 Observe the
restrictiong imposed IW section 103 of the Act. Fixtores may be severed and sold
separately from the Real Property coitaining then, without the consent” of the Clisnt,
The consideration. for-any such tansaction may consist of casty. debentures or oihier
iotis, shigres, stock or other valuahble ccm%mfexamm Cand thearmount of such

party).  Any such cobsideration may be pavable i a. lump sum or by instalments
spread aver “stich piriod as he thinks fit:

1o alter, improve, develop, complete, constract, modify, refurbish or 'mgsai{ sy
el

¢ or land and to complele or wdertake or concwr in the completion or
urdertaki fiony-of any profect in which the Cliend was

g ffME 1 or without modifi

‘concerned of interested before His appointment (bfmg 4 plmui for the aliemtmn

zmprmmmem development, completion, consttiction, modification, refurbishment or
repait of wiy building or faid);

to cairy out'any sale, lease or other disposal of all or-any part. of the Security Assets

by conveying, fransferring, assigning or leasing the same in the name of the Client
.arri fur that purpose, to enier inte covenants and ofher contraciual obli ipations i the

name of, and soas to bind, the Client:

to-take any such proceedings (i the nawie of the Client.or ctherwise) as he shall think

e inrespect of the %emtv Assets and/or income in respect of which he was
appointed (including pmmeﬁmggg {for recovery of rentor other monfes in arvears ab the

date-of his-appointmert);.

, arrangement or compromise as e shall
think fi;

Jorinsure, and Torengw any insurances in respect of, the Ssourity Assets as hie shall
th

nike §it for s HIF F shall direct):

o appoint and employ such managers, officers and warkimen and engspe such

professional advisers as he shall Ehm& i (ncluding, without prejudics o the
gensrality of the forggoing power, 1o amploy his pm’ riers wne § Irm}

e

()

e u_m, Gl
-all ot sty part of the Security Assets:

o operate any rent review clause intespect of any Real Property I respect of which
he was appoiited (or any part thereof} and to apply for any néw or extended lease:

and

fin

{i} give valid receipts for all monies and fo do &} such other thines as TaY seermn
fo him 1o ke incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

13



17.

17

17.2

18

19,

POV

it betwesn the ?amm { mciudm#s

Lineluding power 1 sub—dn_lgaa&} whieh it ey think fn MNeither HIF noy

(i exercise in relation to each Security Asset all such powers and rights as he
woild be-capable of exerciding If he were the absolute benaficial owneeof
the Secority’ Assets;and

{iiy  usethe name of the Client for any of the zbove purposes,.

APPLICATION OF PROCEEDS
Apphication

All moniey received by HIF orany Receiver afier the Se cmm has besome mfﬁru::abtt shall
(subiact o the rights and claimi o any perseh having a sscurity ranking in priorty 0 the

Seeurity) be applied in the following order:

satisfaction of; or provision for, all costs, charges and expenses incurred, and
payments made by HIF or any Recetver and of all rémineration diie fo the Recelver
in connection with this Deed or the Security Asseis;

{0 secondly, in or towards satisfaction of the remaining Secured Oblipations; and
{c} ileraly, in-payment of any surplus fo the Cligntor other person gntitled to il
Contingencies

1F fhie Security is enforced at a time when no amounts are dus under the any document entered

He Debt Purchase Agreement) (but at a thite when
groans may b - Redelver may pay the protéeds of any recoveries
effectad by it iu’:"m’ ablmm;ﬁ -S’LﬁlS'p@'Iiﬁﬁ ‘Aot

SET-0OFF

Ay }i Pr iy {tut shall not be @%‘ihﬂe{j w} se? @h‘ wy Dhiﬁgmmﬂ E’ptmmt mmm acma

{thnﬁimn {whmhe; or rmt mamrﬁ) mwd h‘» 1 'tf:k ﬂ@e Liifmt. m@rdlaa% Uf ﬁh{:‘
p!"lc:e of payment, béoking branch-or curvency of either obligation.

{el} If the obligations are in different currevicies, HIF may convert either obligation at a.

DELEGATION

HIF and any Receiver may delegate, by power of attorney (or in any other manner) to any
person, any tight, power ot discretion exercisable by it under this Deed upon any terms
vy Reveiver shiall
be dmvany Wiy Hable orresponsible o the Client for any loss or liability arising from sy act,
defaiit, smission or misconduet o the part of any such delegate o sub-delegate.




20.2

2L

.( isﬁmﬁ i ohii

FURTHER ASSURANCES
Further action

The Client shall, at its own expense, promptly take whatever agtion HIF or a Receiver may
require for:

{a) Creating. perfecting or protecting the Security Interssts intended fo Be created by this
Deed: arid

(i} facilitating the fﬂﬂigsﬂmm of any Security Assef or the exerciserof any right, power or
discretion. exercisable by HIF or any Recsiver or any of its of his dilegates or subi-
delegates in respect of any Security Asset,

including the execution of any transfer, conveyance, assignment of-assurance of any property
whether to HIF or to fts nominees, the giving of any notice, order or direction and the making
of any registration, which, in any such case, HIF may fhink expedisnt,

Specific security
Withour prejudice o the g{am;gl:ts, of ¢lavise 20,1 Furiker meﬁ} fhe Chent shall forivwith

m ihcs requést of THF execite a legal mortgage, charge, assignment,. sssignation or other
; over anly Security Asset whict

pursuant to clause & (Conversion o Hoating char ge) in such form as FHEF Ty réduire.

POWEROF ATTORNEY

The Client, by way of security; lirevie ably and severslly yappoints LU, each Receiver and
legates of sub-deleghtes 10 be-lts arterney 0 take any-action which the-

any of s or h]S .

4 to take under this Deed, fnclbding ohder clarse 20 {Furiher cisEraneesh
he Client ratifies and sonfirms whites er any attoings’ does or purports to do pursuant to its
app Tntient wider this clatse,

PAYMENTS

Paymients

Subject to claise 22.2-(Gross-wp), -all pavments 1o be made b e Clisnt in respet of this
Deed shall be made:

’ i&g s pdied Ty tie aredial sech s oui g8 T
and
{h3 without (and free and clear of, and without arsy deduction for, or on accou af):
i any set-off or counterclaim; or

{iiy except to the extent compelled by law, any deduction or withholding for orof
acoountof Tax,

LA

is subject to or intended . be subject 1o any fxed
security created by this Deed in favour of HIF (including any arising or litended 16 arise



122

L]
Lad

242

243

Gross-up

If the Client is. compelied by law two make any deduction or withholding from eny sum
pamb%i: under this Deed to HIF, the surw so pavable by the Usem shall be increased socas to
restlt in the receipt by HIF of 4 net amount squal o the-full amount expiressed to be payable
under this Dieed.

STAMP BUTY
The Cligntshall:

(a) mav all present-and Tuture stamp, registration and similar Taxes or charges which may
be pavalie, or determined to be payable, in comnetton with the exectmion, delivery,
performeance or enfircement of this Deed, or any Judgment glven in connection
therewith; and -

(b indemmnify HIF and any Receiver on demand against any and all costs, losses of
Habilities (including, without imitation, penalties) with r'ﬂczpec*t to, oF resulting from,
its-delay or omission to pay any such stamp, registration and sim] ar Tasxes or charges,

COSTS AND EXPENSES
Transaction and amendment expenses

The Clignt shall prompily on demand pay to TIF the amount of all costs, charges and
expenses. {mcluding, without Hmiitation: legal fees, valuation, sceountancy i eonsulisncy

fees{and any VAT or similar Tax thereon)} incvrred by HIF tneonnection with:.

(&) the negotiation, preparation, printing, execution, registration, perfection and.
x:'m"lm]umn of this Dieed, the Security of any dﬂcumeﬂtze?ﬂmd to 1 this Deed; or

(B any actual or proposed amendivent ot extension of, or any waiver or consent under,
' thils Deed '

Ealorcement aud preservalion costy:

The %’:}ié.em shitl prmm:zth* on dmrma, Ly to HIF and any Rece iy thc,, amount: Lot all costs,
sharpes an {m’iﬂ: ik Hadtd 5 {4 ¥ '

Security o sy dmu ment referred to in

Receiver).

Befanlt interest

[Enforcemen veHion ms?z} «“;h&%ﬁ bz.&z‘ e ot at tha, Dd&u i }xat (bu : b ore and
afier Judwmam} i}ﬁm ih& day on which those costs, charges or expenses were paid, i '
ehiarged by the ielevant persoi snd otherwise'in accordavice with clause 2.2 (Defawls interest).

6




-appointed by Hi

CURRENCIER
Conversion

All monies received or held by HIF or amy Receiver under this Deed mav be converted from
their existing curreiiey into such uﬁher wurreney as HIF of the Receiver cangiders necessary of
desirable to cover the obligations and liabilities cormprised in the Secored Obligations in that
otlier curreéncy at the Spot Rate of f Exchange. The Client shall indemnify FIF ct,mam':t all costs,

charges and expenses-incurred in relation to such conversion. Nefther HIF nor any. Rctcww.
shall have any Hability to the Client tn respeet of eny Toss resulting frovs any fluctuation. in
exchange rates allerany. sich conversion,

Currency indemnity

No pavment o HIF (whether under anw ;udgmmi or eourt order orin the liguidation,
administration-or dissolution of the Client or otherwise) shall Il discharge the oblipation or
liabily of the Client in respect of b3t was made, unless amd until HIF shall have
reveived payment in full in the currency in which the obligation or lability was incurred and,
toy thie extent that the amount of any such pmmm ahiﬁf ori. muﬂl um‘;wmmn mm such
currency fall short of such obligation or liability expres ¥,
fuitther separate cause of action against the Ci’i’a‘;'a.t;zm;d' sh‘aﬂ be e;;t‘ii’hé& ) (m;‘ibrm ﬁw -Sa’:c: ﬁ'r_ity
10 recover the amiount of the shortfall,

INDEMNITY

The Client shall indemnify HIF, any Receiver and any atiorntey, svent or other TeTROn
 under this Dised and HIF's officers and- emplovees {r;“m an "Indemaified
Party") on demand against any ¢ost, loss, hability o expense (however aising ) inourred by

any Irxdem nifted Party as 4 viesult of of In connection with®

{4} anything done or omitted: In the exerclse or purported exercise of the powers
cortained inihis Depd;

(i) the Sevurity Assets or the wie or occupaticn of thems by any person (ineluding any
environmmental elgim); or

1) any breach by the Clientof any of #s obligations under this Diesd,
T kd . S . o = gt . 3

MISCELLANEQUS

Iy 2 1 m\mm*{s received in zwpmt of ihs: Serured Gb Loations: in
m@uumn of amf part of the Secured Obligations 4as it thitks it Any such
appropriation shall override any appropriaton by the Clisnt.

(b All montes received, recovered or realised by HIF under, ¢rin connection with, this
Deed muy at the discretion of HIF be credited to-a separate inferest bearing suspense
account for 5o long 45 HIF determines (with interest aceruing thereon at such rate, if
any, as HIF may determine for the account of the Client) without HIF Baving any
ehligation to-apply. such monies and interest or any part thereol i o towards the
discharge ol any of the Secured Obligations:

iy



2R1 New acconnds

IFHIF reveives, or bs deemed to be affected by, notiee, whether actua! or constructive, of any
subsequent Security Interest-atfecting any Security Asset-andfor the proceeds of sale of an Iy
Security Assed, it ma‘v’ open & new gecount or aosowts Tor the Client. I it -does not open a
new s, it shall p sless be teated as 11 i had done so st the tive when ity
was deemed o Tay ed such uotiee, As fom that thime all pavimerits made 1 THI
credited or be tredted a5 having been credited tw the new accodnt and will not ovérats to
redoce any ameunt of the Secured Obligations,

273 Changes to the Parties
{8 Thie Chent may not assign any of its rights under this Deed.

{hy HIF may assign or transfor or grant participations in all orany et of its rights vnder
this Deed in accordance with the Débt Purchase Agresmient. The Client shall,
immediately upon belng requested 1o-do-so by HIF, enter intosuch documents as may
b necessary or desirable to effect such assignment or fransfer.

274  Memorandum and artiches.

The Client cestifies that the Secwrity does not conravene any of - the provisions of the
suemorarsiim-or articles of association of the Cliens.

255 Tacking

{1} FIE shall pu‘ orm its obligations ander the Debt Purchase Azyeement (neluding any
thﬁﬁi fon o make available further advances).

(5 This Deet sccures advances already made and Turther advances o be made,

TiE Awmenduwenizand wilvers
Any provision of this Deed nay be- Lzmendad onty. it HIF and. the Client so agree i writing
.dﬂ any bresch aof ﬁm Dead mav b 2o after it eecursonky i HIF so aprecs in

£ A walver given'or congent mmm Hm Eleﬁd wzii Iﬁc, effective only if
writing -and then only both i

217 Calenlativos aad cerfifteatis

arnoumt against the Client in {EEL ahsence a;f m iifest error,
178 Waiver, rights and remedics
No-failure to exercise, norany éclw in exw:,mmm on thc pzm m‘ }“HF“‘ ALY ‘1{ or mmmh
dinder this Deed shall oper &
or remedy prevent any iamhar or mim ex&zuzc of J‘m muuae af any mhu r;g:ht or rgmedn
The: mghm and remedies provided are cumulative and not exclesive of sy righis or remmedios
provided by Jaw,




18,

28:1

Al thie provisions of this

NOTICES
Berving potice on e Client
(a} Any notle T wilting by BIF to the Client-under this Deed or any ILLd proceedings

issued in HIF'S nmne. Wﬂiih bave to be served-on the Client shall b gvenar servied i
delivered or posted to the Chient an

(i the Clent's registered ofBcer or
(i1} any address at which the Client cardes on, or was Tast knows to cany on,
Dussiiess,

Such notlee may also begiven by facsdimile transmission to the Clients number or
address notified to HIF for commumnication by such means. Hmay alse be handed
perstmally (ame-officer of the Client.

e Ay such niotice or proceedings shall be considered served:
{iy if'delivered, at the time-of delivery; or
(i) ifsent by pest, on the second day following the date of posting: or

(i) if sent by facsimile transmission, at the thue of transmission,

Serving notice o JHIF

Any viotice ih wiiting by lenit to FIE under this Deed shall take effeet at the Hime it is

ed by HIE at Ef 3 mmiaﬁmd office. or at such. other address as TIF mey give 1o hs
Clienit in weiting for this purpose, and then. only if marked for the sitention of the depariment
o ufficer identified with HIF's name below {or Ay substitute department or officer as HIF

shall speeify for this purpose).

ELECTRONIC COMMUNICATIONS

Save any nofice given by THIE by Tacsimile fransiission, nocommunicition w e made under

this Deed

shall be made eiﬁfcxmmmii

PARTIAL INVALIDITY

severable and distinet from e snoilier

él.ﬂ;d Watany time

“Ei”ﬂ « rns L

any jumdmwn neither the legality, validity or enforceability of any of the remaitiin, it
provisions nor the Tegality, validi arceability of such provisioh under the law of any
other Jurisdiction will in any way be affected or impeired,

RELEASE

Upan the expiry of the Security Period (but not otherwise) HIF shall, at the repest-and Lost
of the Client, take whatever action is necessary 1o release or re-assign (without recourse or
warranty) the Security Assets from the Sgeurity,

...m




3.2

TN WITNESS of which this Dieed has been daly

security Tor

Where any -d!%]m ge (whether inrespect of the obligations of the Client or any sec
ihosi ol : ise) isimade in wholé oF in part orany arrengement i made on the
faith of m ;m orother disposition which is svoided or miust bie restared i
insolveney, 1 figju o of m}‘mmu {veitiout Tmitalion), te Dability of the Client tnider this
Deed shall continue as if the discharge or arrangement had not accurred. HIF mimy coneeds or
mm;:zﬂmls& any claim that any payment, securily or ofher disposition is Thable fo-aveidande or
restoration,

COUNTERPARTS

This Teed may be executed in any number: of counterparts, and this has the same effect as if

the signatures (and seals, if any) on the counterparts were ona single copy of thiy Deed!
GOVERNING LAW

This Deed is governed by English law.

2 mc:f}' i:w t‘hﬂ Cl’ie‘zm a3y d:at:t"azz‘::i duly-guecuted




SCHEDULE

THECLIENT

BRC LUCUMS LIMITED

a compity reégistered in England-and Wales with the number 4154856

SIGNED AND DELIVERED AS A DEED
ty DR.C LOCUMS LIMITED

acting by

(print il vonne of Divécior above) ' Signature of Director
& E)irector o the presence of

Full name of witness, L #k

Signaturg of witness
Adiress:

(Ieeupation:

OR

Executed as wdeed; but not delivered vl the
first date specified on page 2, by

DR.C LOCUMS LIMITED

by e divectors or by

“one divector and the secretary

g S o T i

Signature.

Sigriature

Name (block capitals) .
Directog/Se

Purswant to a Kesolutiom of the Board of Directors of DUILC, LOCUMS LIMITED
COPY RESOLUTION

{To be certified by the signature of the Chairman of the mecting of the Directors dt which the Resolution
was pessedy.

b



L. The Chalrman n,pﬁrmzj that notice of the mmiingl ad been given to all thoss persons entitled
toy receive notice and, aquorim being present, the Chairmian dectared the moeting apert

2 There was produced o the Board a form of {(“the Chrrge”) bietween the Chient and | .
Invoies Floanee (UK Lid CHFY), The terms were appumm It was agrecd that entering fuio
tie Chiarge by the Ulient would ke of benefit to and i the best intests of the Client,

Lk

Adfter giving consideration to the requirements set oul i sections 17110177 of the ﬂﬂ]’i’ip’uﬁﬁ%
Act 2006, it was unanimously sgreed that the entry into and execution of the Charge was in
the comimercial interest of and for the benefll of. Lhﬁ., Company and was most lkely to
promote the success of the Company forthe benetit of ils members ds & whole,

4 Aftar careful consideration by the divectors of the terms of the Chargerand of the natre  anid
seales of the Habilit ndertaken by the Compeny. inder the Charge, it was
unanimously resoived that:

() itwas, inthe good faith juderaent of all the directors presertt, for the cofmercial ine»:‘m;f‘:t
of the Company and was most likely to promote the suctéss of the Company for the
beitefit of its members #s a whole to-enter inté the Charge;

by -the terms of and the transactions contemplated by the Charge beapproved;
e} the Charie should be executed on behalf of the Company as 4 deed;

() any two directors, oo aiy difector and the company secretary, or any diréetor in the

' Bresence of an dlfesting withess (FAuthorised Signatories™) be auihorisid o exeéute
and deliver the Charge as & deed for and on behalf of the Company and that {in sither
case) e same. gy be delivered to HIF with such amehdiments s the Autherised
Siguatories may agree with HIF;

{83 any one or more authorised slgnatory (as-defined in section 4403) of the. Companies Act

- 2006). be muthorised to approve and execute any further documents, certificates and

notices to be signed and/or despaiched by the Company vider ot conmestion with the
Charge: dind

sy acopyof this resoiution be endorsed on the Charge.

Certifled a trie copy of this Resolution:

erpfure of Chalrmdn of Meéeting

w2t WOT 0 be sioned by reladive or HSBC emploves

L
[



Signed as g Deed
by

}
J
i
)
)
)

as Attorney of
HEBC INVOICE FINANCE(UK) LIMITED
i the presehes of;

Witneas slonature:

o

Name:

Decupation: tivoice Finance Offigial
Witness Address; Parmieoimnbe Road

Whrthing, West Sogsex
BRI ZEW




