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Registration of a Charge

Company name: PIE MINISTER LIMITED
Company number: 04638465

X94UBMTM

Received for Electronic Filing: 07/05/2020

Details of Charge

Date of creation:  29/04/2020
Charge code: 0463 8465 0005
Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED
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: 04638465 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TARA WILLMOTT

Electronically filed document for Company Number: 04638465 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4638465

Charge code: 0463 8465 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th April 2020 and created by PIE MINISTER LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

7th May 2020 .

Given at Companies House, Cardiff on 11th May 2020

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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THIS DEED is misde on 12 Apal 0 P
BETWEEN

13 HEBC INVOICE FINANCE (UK LIMITED rvepistered in England and Wales with the
mlimkrer 0TSO T (HIE Yy und

ey ’E‘i“lit_’; COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND. FORMING
PART OF THIS DEED (the "Clieat™),

IT IS AGRELD:
1. DEFINTTIONS AND INTERPRETATION
1.3 Definifions
I'ihis Diend;
{id fevis dedlmed i or construed Tor (e purposes ol the Dbt Porchase Agreoment {2y

defined below) have the same meanings whien wsed in this D tfd W pbeys | E sanie ke
otherwise delired i s Deedy: snd

(B he Following terms have the fullewing meanines:
At mems the Law of Property Aet [925,

"Bebt Purchuse _ai?!s*surmm“ means the sgreement for the purchase. of debte ditted
anar befare the dule of s Dived snd toade bepwean (1)1 m. ey angd U2 pursoang
Aowhiely HIF has .ﬁgmmﬁ o make cerfain receivablos purchase Tacilities availabie to The
o lent

=

Thetault Rate' means, al any time, @it of interest egquivalent o the then previiling.
vate used to-calewlate e Discounting Charge;

"Excluded Proceeds” menns all and sny mondes pald Tntoa e Account which are
ok e proceeds of _.i-?i.‘-.?ﬂth_;

"Non-Vesting Debts™ miuns those Debs which (il to vest -effectively and
absolulely o THE by wiy of outright sabe presdant 1 the Dot Pinthuse Agreement;

TR s 9 parly toethis Deed;

"Furchased Deb" o Debi parchiased o parpbried w be purchased by HIT porsiipst
tothie Ddebt Purchase Agreemient,

"Real Property’ means all gstartes and biterests o frechold, keaschold and other
mmovable property (wherever sttuated} nove ar in e beloriging 1o the Clent, or
i which e Oent bas ancinderest &t any tine; wgether with:

{4} afl baildings angd Dxtres (ocluding tade fxess) and Haed plant
mashinery sl any time thereoy

{hi) al} ensements, rw]ua astl agreements in respeet iherenis and
(od the benefit ol all covenants givan i respeot therea

1k



PHeceher™ means any revelver, recebver and manager o, FHIE s permitted by lpw
tey AppOT An adﬂ‘a alatvalive tepelver, athninisirative reveiver appointed by HIF snder
this Deed:

Useewred Obligations peans all prosent and futare abligations and Habilities
whether present or firture, setnal or ¢ontingent and: whcther (mmé“;mmh or severally
o aloneTor Bnany other capacity whatsoever) of the Clignt 1o HIF an. any ac
whatsoever (including those 4 Istng under ar pu mm‘;zf fe the et
Aprevment, any formol invoice discounting or {‘m(s g agreement Dovbether with or
SATHOLE recinss 1o E?W Usmt; : by _maz;w %mw or inventory
Trvanee. Tagl £y 1o

witly all mon

Uheenrity™ mieans the Securdty Tnterests created by or pursuant to this Deed:

"Secority Assels” means
charped oF -assipned (or
frutaniant-fos thiby Dheeds

"Secarity Interest™ fmeans sy imortasge, Linggg Arust, oplion, security assipnment,.
Assigna pledg hvpm!x Hen, retention of title, set-ofT right,
Gy any othier seewity interest i favour of any parsan or dm; weniinkle

s o remgement Ravi ing the effecr of conférring sicurily

right. ag

"Security Pertod" nicans the pedod beginning on the dufe of this Deed wid endi g
anthe date on which:

L} all the Seeurdd (hb

atigns tuve heen uueenditionally and frrovocabily paid
anid discharged in Gl

i

thy fe Blebt Purchise Agreemiant his been- terminated by WP, seeording fo it

{
[y

ot Rate of Exchange™ means HSBC UK Bunk pic's spot rate of exchange Tor 1%1;
purthiase ol o Curreney With the relevant CHFTENCY 11 f%m Landon Toreign exchange
market at or pbout THODam o i parGeddard ayy '

TERET anly ax, levy, b Sﬂp(m futy or-other echirge or withkolding of a-similar nafure
Cineluding mny per ndiity or fnierest pavable in voniection with any filure to pay or Ay
detay m paving any of the same);

st Aderunt” means 8 hank decount i the CHents siwne, held i st for PHE in
respect of which HIF's officers are . irrevocnbly appoiated as the only slnatories
athorised to operate the actount ard 1 which the procecds of Debis are paid, In
accordance with the térms of the Delir Puschiase Agreement:

VAT Value Added Tax
Interprefation
{2} Uinless aconrary tndication Fppears iy reforonee i i Déed e

sall Heconstrued soows o inelude its siicoessers i
o i peratitted transferoes

(4] the "Client™ o "HIFY sl
titke, pornyitted aw

fed



i4

£y

A HF

creeneni or
s Porehuse

(i} Tihis Pead™, the “Debt Pavelase Agreement™, or any other
instroment shall be construcd asa relerenee to this Deed, the T

Apreennl -_{as’ spehother agrednment oy instramnent os smended, supplenented,
extended, o xil, novated and/or replaced vdny manner From tme o timg

{boveever l"um:'ﬁm!mmiE;v and even 1T dny oof the smme Tnoréases the
obligaHons 6f the Uhent oy provithes for Diwiher advanced),

(i1 Tassets™ includes any present and furuee properiles, révenuss and righis of
every deseription and fneludes uncalled capial;

{iv} the words “nchedeis)™, “incduding and i particale™ shadl be coesireed
as bedng by wav of iHstration or tf'lﬂ]ilf asis only and shall not by cosiried
as, mor stell thiy take effect as; lmiling the generality. of any preceding
wirrdds; '

vl the words “other” and “otherwise™ shall not have their weaning narmosed by
any preceding words where a wider construetion Ts possible;

sttpns gl Halilites which wonid e

i dizsolution of or similar event

£y “Sevured Ubligs tm}m” mEhides phii
tremted ds such bt for- the Tgoidatic
affeuiing ?'Em_{:','?:i'«'z;lt;

avision of law s o reforence Lo that provision asmmended o re-enucted:

airwel

b b ponstrued, wiloss

:«‘i_;m_fgi_. a5 1
renees to s

.E; EEmmhc‘eiu]e-;

33 & d s;m}

Clatise and seidule headings are fir convenlence only anid shall not dtfeet 1he
constrigtion of this T

SR ng ol the Client tother than a payment obligation coitained v iy
Drectd mvusst e complisd with ot all fimes during the Securfiy Pesiad:

siwabl v considers that wy amount pald Dy the CHent o HITF under the Debt
Prchise Adréement fs cﬁ'meli’ah: of being avoided or otherwise ser aside on the
liguidation aradminsieation of the Clent, ther that smount shall not be considersd 1o
hiavve been imevocably paid forthe purposes of this Deed.

The Parties intend that this document shall take elfectas s deed notwithstanding the
fact that a Party yiay only exectte this documestt under hand.

Third porty vighiy

A persoreowhig Bonat e P
Act P9 o wrfforoe ar enjoy J]:u by

Uhawe no righlandeée the Uoatracts (Riphts of Thivd Parties).
nefit of any termof this Deed,

Covenant fopay

The Chent coveranes in Tavonr of FOF g will peay i discharge e Becored Obligiions
romy Ui 1o tme when they fall duoe.
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o

The Chient clinrpes.

iy by way ol i

Prefault interest

La) Any amoeunt which s oot peod oder this Deed when due shall beay iterest (hoth
bt ard af ‘jml et and pryable on demand . from the doe date uniil the date on
which sueleamount is uncenditiomally and jreevocably paid and m:i‘z{zrgnzi i full o
adaily tasis b ihe it ;m] i e sanmer agreed T the document under which such
amount iy payableind; i the absence of such agreement, at the Dethult Rate frony

e b fie,

{h Drethult fnterest will averne fromeday fo day and will be compounded at sush fnrervals
ax HIF states are appropriate,

GRANT OF SECHRITY
Nature of sepurity

Jeed are crented

A Becurbty Interests andd dispositions ¢é ated or oiade by or parsuan w this T

O neader

Fid in faveur af M
' iwith il iitle
fey HE O

mintee; and
curily Tor pavment amd discharge of e Secured Ohligations,

Croalifving Hloating charpe.

Par bla ol Sthedule B 1o the Insolvency Act 1986 shall apply to zny float - chitrge
crEatd ot puisaant o this Deed,

FEXED SECURITY

Fised eliarges

sl of e present s St ripht, tithe angd interest incand to the fofowing
sefs which are g Ay e ovned by the Ulent, or fn which it from fime: o Lime hasan
herest:

ful. by way of fest pricviny fixed-charge, 4l Porekased Dobig ding Non-Notifiable
i .

NonsWesting Debis:

priveity fixed charge, all Associated Rights veli itingz thase Prechased
Erebts chiarged wo PP In vloose 3 {a) shovie

{3 oty fixed chirree, ol Parehased Debis comprising Non-Notifinhle

(¢t m all Agsociated Rights relating to those Purchinsed
St aboes; and

(e} xlent that the Lacluded Proveeds are ot ef fectively assigned wnder ¢ lause 3.7

ﬁ“i‘a?e:'w’ﬁfyx-.f'\s.&'f‘_gf;‘f;:-u-‘n.;ﬁ,_1':-__35_ way ol first priority (ised charge the Excluded Proceeds,

seenrily assignment

Thie Client 15 nhm%uw v {50 Eﬁji ol Lo provisg for resssignment oo redemption) all i1y
presentand Tuture sight, 1ide andd dnterast in avd tothe B seludod Proceeds.
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FLOATING CHARGE

The Clientchavges by way of flomting charge all of its present and future:

{at) assiets and pnelertaking (wherever Tocated) nol oiberwise effectively charged by way

of fist Tixed morigas

s eharge or assigned pursuant o shiuse 30 (Fivdd édrirais,
chause 3.7 (Secrriny assionarenty or any otlier pyovision. o1 this Deed; and '
i) Cwhether or nob effectiviely so eharged or assignoed) heerable progrerty sk all oiber

propesly-and sssets i Soatland.

TRUST

Ioop e Bhe extent that
wid or charged by
wof o rust for HIF

ening-or chargl

¢ sk wy Soecerily MWI c:&;"c*‘s%‘ﬁ tey b
god Ta el

fective for any reason, the Client holds that Secarity

a"m:
CUNVERSION OF FLOATING CHARGE

Lanversion v notive

HiFw } lm: wiitten noticd o the Client, convert the floating charge ereated under this Desd

it i fixed eharge wsoregards all oeany of the Seeurfty Assers ol the Chem spetified in e
@i

i) a Termination Hvent hos vecurred; ar

b T (o jably ] considers any Becurlly Assets fwhether or not thase s spec Ted

i the t‘}:_‘ifv-L.ﬂ.'m' b i dangey of el ing sc Foennd

] any forim of digtrous,
artachosent, exeeiitlon or Other-Teal process.or to be otherwi

sein joeopardy.

Smiall tompunisy

e Hoating charpe vrented vnder this Dded by the Client shall not convert inte o Flxe charge
w(ﬁéh by rensoreof o moratorbuh being dbiai or anylhing b being done with a view (o a
meratorium being obiained, under section 1A o the Tisolvency Act 1988,

Automntie conversion

The Howting charoe erested voder ihis Dieed shall Gn adidition fo e cironmistinees i which

(e st will oecur vrder general Loy avtos watically vanvert o o fixed chsree:
i) i velation o any Seeority Asset which is subject to a Dowting charpeif
{1y fhe Client creates {or sttermpls o purparts o ereated any Securily Interest

fother dhan w Securlty Interest which s permitied By the Dobt Prrchase
Agreerient) on or over the relevant Securlty Asset without the prior svritien
comsent.of HIF; or

an-administraten




b

7.3

49,

Partial conversion

The giving of o ndfice
chass of aeseis of the Clie

FITE fir sl sinflae m‘azm

i ;mmla Lo LEJ”\L‘ 38 mm; HET H:; msm.w in zﬁ:lmsm by sy

:mumr“ :;E Ay mlzu 5 g?\w.j'!-mi

e

in lmma% Uﬁ dﬁ_i} {3[%&@1‘ e‘;f;‘lssni
CONTINUING SECURITY

Continuing Eecnrity

The Security I confiaing smd will ex md m 3";:3 I mmn, hahm MY n? the Secured Cblgalions
' = ! Eim I}ecej ém}i

Adbditiomal aad sepavate seonrity

This Deed is inoaddition to, without prejuidice to andd shall not merge with, any other ¢
remedy; guarantee or Secirily Taterest which HIF may. ab any time hold for any Se
Ohbligal

Hight toenforee

This Deed may be
right, remedy, Suat

“’Hcm
mm%

dng contniried wothig
#icd perfornrall cor
i wndler fer ol

standing to theoedit oF any aceount (ol any fpe and however
"iﬁ*— HH‘ c:n i1 wé;;;h ﬂn Hl S terest Gand no rights and
sipned fop '

REPRESENTATIONS.

Lieneral

Vhe Client makes the representations and swarraraies set out by f8is clavse 10 o HIF,

Mo Seenrity Interesty

rod will be, solely Jegally and benefieially vwned by

The SECURTY Assers e, or when acou

thve Client free from any Security Intevest or other ivterest other than:
{a as credded by this Deed: and
(b3 a8 permitted giderthe Deld Purchase A greement:




P2

Mo avoidanes

courily Hilerests which it purports 1o create and s not lable o be
astile o the liquidation o adminlstraton of the Ulient or atherwise.

This Deed croates the §
avisided or vllerwise

g
e

Mo proceedings pending or Gireglened

Mo Htigation, arbitration or administirative proceeding has currently beon. stacted or threatened
i relation 10wy Seonrify Asset,

Finve when representidions made

tes i this clavse W are made by the Client on-the
h:x:ma‘f{! to b made by fhe Cliont on eaeli date tha
seht Purghinse Agreement,

Db g ?wmﬂ,d um?;, hx ]

Cthiis Do shiall
shing ar the daic

i Faeh 1qﬁxcwﬂwmn aF warranty ¢ deemed ty be made alter the dae of
§~u deeimet! wo Ye mude by refe ence 1o the Yacsand elroumsianees ¢
e rdtipsion {etion or wuhmia iw deemed o beomade,

UNDERTAKINGS BY THE CLIENT
Hestrictions on dealing

tent shiadt not do-or agice o do any of the following withowt the prior written consent

any Secudly Intewst omany Seourily Asse
e Apreemment

{a} ety oF permil e sibs :
Seeirity tnterestwhivh s permmitted inder the Tieht Pur

i oeRcepl @

disposeof Dwhether by a single ransaction o
hatedd vrnoiy the Mmlc or-any partof By hierosn
EMLB% i diﬁg-’mmli .s-"_-Eu_c is permitted. under the Debit Purchase
Te s Tul] ekt ‘Mi e of slockeinstrube | pre. e usiml owse of T
activities us conducted by tie Client s (he date of iy Deed.

{h) wi% m‘ﬂmﬂ‘a’ %c’i%e: ic’i"% ﬁ’%‘ i"‘)'ﬂ i‘ﬁ’\x iw

Nevurity Assets goverally

Tl Client shall

{4 permit HIV {or ity designated representat ves b redsetable written notice:
{1} aveess during wormal effice hours o e accounting records af the Client and

oy ainy - dociments and reeords rielating o the Sreurity Assets) aid

{11 o inspect, fake exiracts from, and make photocapies of, the sane,

@ fat the expense of the Clieny, such elerieal smd other pesistanee wrich
setEBly recuiie to do this

anl b provid
FHEF miay reas

iy, HIF within V4 davs. of recelpt of every material notice, order, apphication,
amgwmmni or propusal given or indde B reliion to o the Secwity Assets by an
coappetent oty

{ed i requived by HIF, nmediately. provide it with o vopy of any fopy oider,

applivation, requitement or praposal reforsed 1o i cliuse 1100y and either (AY




Iy,

3

L]

T Eag

Lum; by with auch natice, oeder, mplimzmn reguirenient or proposal or (B3 nake
wh objections 10 the same us HIF muy requive of approves

{eh) duly \md ;am uuxzﬂs it !'('ltﬁiia rents, Taxes and oiher outgolngs owed by it in

{e) vatl-obiigations i rehtion tn the Secoariiv Agges
-L.ii_'l-dﬁ;‘“a im};' present of fuitiwe law, repulation, order ar sttt or uidier oy
wpilations or #u;:; {fmvms of any vompetent aulhwm o other appriavals,
Im.ﬂu;x OF COTRETL
. comply with 4l covenants and obligations affecti P the Securily Assaets {or - their
Triarmer o s
b mote except with the prioe written consent ol FIF (suih consent notto be urreasonahly
Wwithheld or delaved), enter into any onevous or vestrielive obliation alfech fing any
Hecurity Assel;
o provide HIFwith all information which iU may ressonahly: feguest jnorelation o the
SeCur ity Assds
(i) el g, seor permit to. be done anything which may i any way deprociate,

jeo 'a‘;rdlw orotherwise prejudice thevalve or marketability of ity Regurity Assel {or
make any emission which has such an effectl

Drealings with. and vealisation of Noo-Vesting Debts and Excluded Procerds

1 Debis or any right, tile o J
o thie proceeds thereof and. the ;\iaammiui Rights thereto a3 if they wire
avecd to HIF outeight-and D aceor !«Iviﬂi‘f with the Debt Parehase Apreenent,

Ll The Client shall only-deal with Nons=Y
&b The
s

() The O he W agrees that the Excluged Proveeds shall bie de
proceeds of Dibis med.or prirportedly mas
With the i}ui Purel Adreement,

alvwithe as i they were the
fened 1o HIF outnght and in hecordane

POWER TO REMEDY
Power 1o remredy

ot any e the Client does niol comply with any of s obligations under this Deed. FIT
{withont TﬁFfJJLE%z“«f‘ 1oy other rights wising ssa consequence of sucl non- wmp%mrﬁu and
without Turilier notice to e Client) shall be entit Heet (bt ot boundy o rectily dhat defaull
The lent ferevocably authorises HIF and its eniply vi:' und du,ms Em Wiy c»'&_ﬁ::\,,u_;;svx 10 4o
atl hings (neluding entering the property of the Clien : :
rectify that defuult,

Murtgaoee in poscession

The exercise of the powers ol HIF wnder this. ¢latise 12 shall ngt render it lhable a5

£ it T possEe sl

Vionies expended

The Clivnt shall pay
its powers under 4

0 HIF ony demand any montes which are expendad by FIF i exer :
clavse TI together with Interesl o0 the Detaods Rate Tom e duie on




i4.

1.8

HE W

AT

witich those mondes were expended by THF (hotfe belore and after Judament) ms! etherwise in

accordance sith tlause 1.5 (Dl fmumfj:

SECURITY BECOMES ENFORCEABLE

When entoreesble

This Security shall beeome immediately enforceable uponi-the geewrrence of s Terination
Fvent,

Staiutary powers

1ol sale and othey possers: conterred by section 101 of the Av (as amended or
atey f.twi iy this oty shall be mmediately exercisuble upon and at any e after fhe
oeefrence of any Tormination Fyvent,

Erloreement

After this Seoiirity bas become enforceabie, HIF may in-ifs absolute diseretion enforee all or
arny 'pi:u Lot ihe S nwh Iy such manner: a5 it sees it

ENFORCEM ENT OF SECURITY
Lienersl

For the ;mi poes of all powers implied Ew shadite, ¢ 3 e Secwod Obligations are deemed 1o frave
%m.mm due ninel. pavable s the daie of this Deed, Sections 93, 10308 10981y of the Aet shall

apply fo the Security. The statitory powers of leasing conléered on FHF are extended vo
2% 1o authetise FIT to lease, make agreements r feas ceEyil widlers of Teases and vrant
options as HIF may think AU and withow the need o comply with sectfon 990 100 of the
Act,

Fowers of HIF

fad Aty e aller he Seonrity bevomes enfinceable (o [ so requested by the Clent
by writien motice at iy timed, HIF may, without prejudice o any other of is riglits
and remiedies and Without Hotiec 1o tie Cliem {unlesy rerubred by law)

(t) GPPOIRL any pERsHR {Or perdons) b o reeeiver, receiver and manager or
audministrative receiver of a1t arany pact of the Seviudly Assels mulfor of the
mgoine . of the Sevuriiy Assels, and/or

i} appoint of ﬁppl‘y ol ‘Ef ';Mﬂuiamm af any pesson who s approprintely

guatified as administrtar of the Client: and/o

(i exercise all or any of e powers wnée:;a i u‘zt m‘mi_" i
&mmﬁiuﬁ or extended by thiy Deedy e
conferred by this Deed vn g f{wﬁ:m: i mth CHie dp}\i)im e

Recetver-or notwithstunding the appointmeit of any Iic;;‘tw il without
the restrictions contained in sections [0 or 10971 o]

{5 P s nod entitled 1o appoint o Reeeivor in respect ol any Secotily Assets which are
subject 1o a charge witich tas wresmted) was @ Hoating chiarge Solely by reason of a
maratoriwn-being abtained onder the Insolvendy 00 (o anyibing dene with a
view to obtaining sueh aomraioiimy e e et ol the £ %nuﬁs_%_.




14.3

B4.5

(e} i exercising the powers reforred 1o by this chase 1.2, HHF or sny Receiver may sel!
or CHspos Al or amy-of the Becurily Assets ot the dmes, n 1k mianner sich order,
on e eens and conditfons and for the ponsbdesinon deterinined by it

Redemption of prise mortpages

Aty timestier the Security has become enforveable, HIF may:

fak redesin any prior Seowity InteresUagaiist : ny Seeriy Assel wndfor
£ progure the transler of that Securfty Tnterest 1o ifsells andfor
i seftle and pass the sceowits of the holder of any prioe-Seeurity Tnterest and sy

algonty

settled and passed shall be conelisive and binding onthe Chent,

Al pring
andfor i

charges and expenses of anddncidental w any such redemption
e paid by the Chiert o UIF on demand.

o IBterest, eosts

sha

Priviteges

{#} Fach Recewer and VIF 15 entitled 1o all the ¢ ights, poevers, privileges and fmmunifies
conferred v the Act on motigagees mrd receivers whes stch reocivers Pmve been
duly appeinted under the Act, exeept that seetion 103 and seetion FOOCL) o the At
do ot ap Y.

() To the expent that the Seey ‘iz’v Assels constitule Hnmicdal cotluiorel” and s Desd
i i ob sutinns of the © ient uader this Deed constitste o Tseenrin financial
eollateral areangeman™ (i vach case for the purpose: of and a8 defived in the
Finaricinl Collaterat Arra ' ations 2003 (5] 2003 No, 22263
{"the Regaiations"Leac ber right afler this Security hus
bewome enforeaable woappropriare ol or fmy part of that financial collateral i or
toswardy the satisfaction-ofthe Secured Oblivatic

{¢) For the marpose of clause 1AD) above, the value of the fnancial collateral

' appr apriated shall be such amount as. the Reeviver ar P10 resorbly determines

having faken into account adviee wbiained by it from on imleperdint invéstment or
aectuntancy Tirm of pationa] standing selected by it

Mir Hability

£t Neither HIF norany Receiver or any of flics respective officers o employees shall be

itnbioy s’s} o any-action wken, or any failure o take any aclitn in v i+ of all or

any parl of the Security Assets or {83 forany loss or darags which srives out nf the
o0 thie atfempted or purported exercise of, o the failure w ekerdise anv of, is
spudlive powers, m»:,isu:ﬁ ing, without Himitati i, oy Joss upon realisation.of
s resulting: from any fluctuation fn exchang
Of curreicies imidor olause 35 (CTurrenoion), (unless
avsed by the grass peglipence or wilful miscondiict on the

Ere
o Em

such Toss or damage.
partof that person),

A

{ Without prejudice o the generatity of elatse TE50), nefther MIF nor any Regeiver

shidl he Hable, by reason of entering into possession of a Securily Asset, to acconm
ngee in possession or for any loss onrealisation or for any defull of omission
for whichay mortaagee in possession might be Hable. '




i Profection of thivd parties

Mo persin (ncloding & purchaser) dealing with HIF or any Recebver or its ar his agents shail

b beurd or be coneerned ko see or enguire:
fih whigther the Seoured Oblipations have become payalile; or
(B wlivtherany poswer whoch, HF or the Recebver Bs purpoting - exervise hig bocome

exaigisah Em 0T

) whisthier sy smoney remping due vnder any. document entereid Imo beiween the
Pariizir of

{h how any morey paid To'HIF o to the feeeiver or o any oiber person s to be appliced,
5, RECEIVER

5.0 Stethod of appoiniment

ta) HIE may not agpoing o Receiver by roason ondy of o moratoriam Being oblained, or
anything being done with a view o & moratorin being ohisined, under seetion 14 of
The Instdvency Act 1986,

(hy v appodatment of renoval of 3 Rece ;
by f m psuant 1o this Deet may bemade i wiliing under the hand of any officer nr
munager of HIT (subject o ang requirement for o court order in the remuval of

admidistmtive recetver).

ate o ol any ofherperson.

152 Removal and replucementi

FI may from time 1o time remove sty Recelver appoiited Uy it s E}}{:ﬂ in the case. ﬁf an
adminisieative receivership, 1o seition 435 of the Tisoly el FORGY and, whenever i
deein approprinte, may appoint o vew Hevwiver dn the place of any FBecebver whose
sppointrsint has teriiinated,

8.5 Multiple Reckivers

ARat any time trere isomoce than one Receiver of all or oy pare of the Seenrkiy !\_‘;_3&5;&??'::'z{a'm%:"ul_‘

e fiveome of the Sgeurity Assets, each ?u:mnu chill huve the power 1o 8t
severalby wo- that s stated oo the sppolntment docameil) Eacl

exereise individually all 1]1{: ey and di mcmm conferred o Receiver ?z.h}-f this I‘!eeat,_
154 Bemencration
Any Receiver shall be entitfed W remuneration for his services ab o file 10 be fised by

agreement between him Lmd HIF {or, faifing such agresment, o be Tixed by HIFY and the
b vate specified in section 109(6) of the Act shall netapplv,

5% Payment by Recelver

Oty momies aetually paid by a Receiver 1o HIT in relation 1o the Sccwed Obligations shall b
capable of being a wizd by HIF I disclurge of the Secured Obligations.
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4.1

P2

Agent of Client

Aty Reveiver shall be the agent of the Client, The Client shall {subjegt tohe
ﬁ?és“ﬁ and ihe Tnsulveney Act i‘?‘s{a.j b solely responsible for his-acts and il
swyment of his remuneration. HIF shall incarno Habil ity feitlur b the Clie

pmmn} n ressen o e apnoing ﬂui-nﬁ & Recelver of for abiy. ollier feason,

(‘m;‘!'i;mﬂ'm Aot
nbs amdd fordle
O T ey Other

POWERS OF RECFIVER
Gieneral poveers

Any Recelver shadl have:

{ay all the powers of I under Uids Dead:
thy alf the powers Whieh are-conferred by the Act on mprigagess (n possession and

receiversappoined under the Act;

{ic} Cwhiethier or
Sehedple' |

ot b i an administrative rocetvery 2l the powers which are lsted in
_ he Tnsolveney Act 1986 in relation to, and 1o the extent applicable to,
the Security Assets or any of them;

{dy Ty rélation o v ‘wusrih

Asset, which he would have i bt were s anly abisalo

$ 8 ath powiers whith wie conlorred by any other law conferiog power on receivers,
Mdditional powers

i addition (o e povwers vileired 506 T clagge 161 A feneral pawversh, o Hevelver sluifl have
the following poswerss

fot) tr fake possession of, colleet and el inall of fiy part of the Steurity Asssl

Preeurnedn respect of which b was appoined;

[45)] fo manage te-Seourity Assels und the business of T Client as he thinks 1
(o) to i“t:'ﬁf“f.‘:m sty and to borrow or raISC ny money and sectre 1he pavinent of

Ay money 1 priveine o the Seeured Oblipations for (e ur pose of the ceercise of fis
puers andfor di

i costs or abilities et by him in sieh esercise:

i
HIA fm ani- setion 1 mm u’)ﬂ»—!%i A
shiares, stock or other valuable condideratiog
iy be-dependent apon ol or former. by e {I;»re riitned h
such consideration mhay be pavable in @ lump som or by im{ mmm
over such period as B thinks
{ed o atter, trprove, develop, compitte. construet, modifv: refurdish or repair Ay

bustding or land and v comiplete or underiake oF Gonear in the completion or
nd raking {wih or withont modificationy of sy project in which the Client was
o Hiterested before his appoinfmént {being 4 project Tor the slesation,
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Huprovement, development, completion, construction, modification, refurbishment or
sy of sy lanitding or Jandy:

i

0 1o carry-Gutany saie,dese orother disgposal of a’ilﬁ O Y mz‘i at the Sevarily Assets
by compveying, transferring a%a;iﬁ'r'w-i'mz nE heash saine 11 the mume of the L’éig_m
aind, for that 1‘3&13‘;’3(\%{* oy grter | : %‘ex:: eoniragioal obligstions in the
s, sl B0 s 1o Bk, %im 4

to Lk sy such procdes ii's'w‘
fit i resprct of the. Sec
appeinted (ncluding
date of hig appodntoent

Chent orotherwised as he shalt think
ot ;EmEfm incomne inrespect of whivh he was
s for reCoviry ol renl or othier monies in-arrears a {he

(s et Info or myke HITY S whi agreement, srrangement or u{;:mg‘mjmibsﬂ wx he shall
' think fin

(i} ter insure, wih 1o rentw any insorances in respect of) the Security Assets s he shall

'{hlrxk fiE for as HUIF shall di

(i w appoint and empldy spgh
profossional advigeis as he shy ik 1t {mduaﬁ {.. m!%mm ;m,;i %
generality of the foveding power, 10 cm;w%m Iifs partners and )

1k) Foefom i of mRore Sebdididries of 4 tire Client, and to transfer foany such subsidiary

all or sy part of the Seeutd v Akl

(i O s Al ANy et resiow o s T e spect ol Redl Propey ek e which.
he was appoliled (of any pait theieol) and to apply forany new or extended Tease;

arl
o
{1y glve valld roosipts for &l motiey nn.! tor dovad] guchotler Haiigs s may seem
o B o be dncidenial or conducive 1o any otlier povwer vested in him or
necessary or destrable foi the ﬂ“-tﬁ::ﬁlllmzm_.} of ank Seourity Assel
(i e inrelation to-dacl Security Asset alb such powers and righis ey he

wmkl be wapable of execising 15 He were the absolue Lﬁmm_mmi-aim-mﬁ? of
ihie Becurity Assols and

iy nsethie pame of the Clent for any of the abbie prposes.
APPLICATION OF PROCEEDS

Anplication

Al monics received, PRV
by i vix: shinll qm!’:}u J
ranking in prioriy tothe Security ) beappiied in te folowing order:

a3 Fivst, ?n_ﬁ{ifim’xmmz of, o provision Yoy, ail costs, charges and expernges incurred, and
payments made by FHF ar any Reeelver and of all romuniration due o the [{Q giver
frconnection with tds Dead or the Security Assets:

(B sevoadly, inoor towards satls!

aetion of the remaining Seoured Ol
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I8,

Aay creathing,

el frirdlfy, in pavenent of any suplus w the Client or other person eatftled to it

I the Seeurlty isenforeed a1 a tde whén wo ansousts are dis gndey theany doctiment enfered
bt hetween the Parties Crsluding the Dbl Puschose Agreement) (it &l 2 time whon
amiownts sy becomesn duel, M or o Recoiver may ay e proceods of sny recoveries
efected Dy Ivinto w suspeise aceounl (where i shall nol ceduce the Secured Obilig

SET-0ORE

fal HIF may {Bur shall noi e bl m’; set-off any olliedsio o {present, fitture, actual,
3 '-'%1;_;*51& lquidated, witiguidited or unascers; nuf} whicli #5 due and y ’1‘&‘%}{)['& [w %
Uil e 1P (ine ding under the Dbt Purchase A srivently and geg '
thi%ﬂl%@%‘t { wiwﬂm oF ot matired) owed by FIF to the Client. w-egmﬂm-m lha:.
place of pavment, booking brancl or currency of mi! er ohiligation..

) I the abligations are iy different coreeneles, FIF gy comver either ol
wyarket rate of exchange or the Spot Bate of Exchanpe by ks usoal conrse ol
for the pirpose of e set off,

(Tk I elther b
pAsee A
SVLCHEEYE O

o d5 g futare o1 comtingent obligation or jt unliquidated or
o HUF may set of Ui s amoenl esthoated by ir s eood faith obe te
bt oibligation. '

til'y A pertifieate-fssved by FIE i ponneciion with this cliose 18 of 4 rate or mitount shal!
eolclusive evidence of thial vate or amount by the absence of manifest error,

DBELEGATION

FHF andd ary Receiver may dete
pEtsamL my. righ potver, althor

i, by power of atlormey (or in any other mannerd o
v oo diseretion exercisable by it agder this Deed fingi A
e 1 51 mu:Ea:uah,} which frmay think fit,
lable or responsible to the Clisnt for aay
vormiseomduet on e pirt GF any such
‘;! g‘u revent thie. subsec JUENt pxcitise ol the
- oprevent HIF thorn making sny
perse, (EHJ the HIF iy revoke any such

"o!

mm 213 uporrany wrms-frehiding the g6

CHIE : ikwism ?m%% brie m Hity waw

FURTHER ASSURANCES:

Further solion

The Chient shall, atie own expense, pomiptly take whatever action: HIE oo Recelver may
require o

. pertecting or profdting the Seandly Interests Totemled 1o be

iy
ereaied by thi

by ¥ ASECE of the exereise of any right, power oy

oi arny Luuu«s oy ot s or Wy delegar sk~
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mctuding the execution of any waslen conveyanoe, msigmment or assurance of any property
o ity nominees, the giving of any-notee, order or divection and thie thirig

o which it any such case, HEF may think expedient..

of uny reglstrat
Apecific security

Without pro 51;&;&@ Iy e pene LsEsiy of clause 200Y fPurdher aotfon, The Chent shall forliwith
At e regue fH ERELUT i fegal mostgage, choree, assignment, assignafion or mm
setirity any Security Asset which s ﬁiH; of to or Tntended o be subject o any Oxed
SECUril ] by this Deed i Bavour of HIF (including any arising or intended 16 arise
pnmmm iu a[dlm O Canversiin of foating Lfi'i:’-’ B i stech - form ag MU iy require.

POWER GF ATTORNEY

The Chient, by way of secutiey, drmvo
ary of s or his delegsies or subedele : ;{*{%tmtrmy tor teke any wotivin which tho
Client is uhiigud “t;-as.m e 1 mlu ihis Dised, il under elause 20-/Firsher avsuremices).
' aned agreesto m.ah and confiem whatever an Cattomiey does:

o ;:smml Ao s ﬁ;?;mm ment ander this clause,

PAYNMENTS

Payments

Stbject Lo clavse 222 iassagy, all pavments 1o be made by the Client in respect of this
Dieed shalt bomade:,

fut) i bndiedislely available Tunds to the credls of such account as FIF may desimate:
Al

(ks il Cand frie and clear of, and without any deduction for, oron gccournt of);
(0 any set-oft or comterclaing o
{3 eRcept W the extent competied by fow, any deduction or withholding T

st of T
Lirvss-ap

deduction or withholding from any sum

Hohe CHent is compelled by lave Lo miake iy
] I h‘\: m, L Siu t ‘a i ! bu inerease d 50 88 10

b Rleed 0TI the suie soopa

STAMP DUTY

The Client shats

Fi v adlpresent angd future sta b dnd similar Taskes or.charies which maiy
o payable, or determined to b pavable, in connection with the execotion, delivers,
prerformnne o enforcement of this Deed, or aoy jodgment given in connection

therawithy and

(b} tndenmity THE and any Receiver on demand ;’srj’llE}‘l any and it-Ei ciisbs, s or
tabifitios Gncliidinge, withowt Bodition, ;:*faj:mi!lm} with respeet 16, or resulting from,

its debny or omission to pay any such stamp, reghsration and siovilar !aw«m charges.

Hy



4.3

COSTS AND EXPENSES

Transaction wird amendaient expenses

The Chient shall promptly on demiind pay o FHE the amount of all costs, charges and
experges Oneluding, witholt IilEIlhmui% lege foos, va diation, accomntancy and consultiney
fees tand any VAT o shindlar Tax thereon iy tncorred by FIF i connection with:

) the. wiegatiation,  piepiiation,  printieg, excentlon, regisirition, . periestion and
completion of this Deed, the Becurily or any. document referred (oo this Deed; or

{hy any aetual of proposed amendiment or extension of L or any swalver or consent under,
this Dheed,

Enforcement gnd prose

ithon vosts

Fhe Chient shiall promptly o demind pay 1o HIF and any Recebver the amount of all cosis,
s and expeises f]m% g, {w1 Hmu Ulimitation) fegal fees (und any VAT or similar Tax
Y incurred by i mection with the m’!i{iiuﬂ‘;k‘-_tﬂ4._{3.3’\}.1%1‘_»&-3 or preservation (or fhe
wicmpted o ';ea:sfwmwm,-el HEISE OF preservs Imnj Wy of its nighiz under this Deed or the
Recuvily oF any (Zia_u:L;zﬂt%m referred o in fhis Deed (neluding @l remuoneration of the

Drolan bt interest

f\m s wmzm Qmmsi fedd winder clawse 2400 Tromsaction and omepeinent expeases) ov 2D

Titfehi eeicn cgsts) shall bear inferest at-the Dyefmle Rete (hoth betire sind
it which those cosks, charses or expeises were paid, incurred of
srson and otherwise in aceordance with clause 1.5 ¢0eails nfirein).

CHRRE

Conversion

Al monies réeeived, récavered ar um%s%e:s} oy mf by i-l'li"'w gmw Ruuiwr mwdr*!‘ ihis - Died
ey e eonvested. fom their It
Receiverconsiders necessary or desir
secured Obligations. (o thal oiher e
L;d b fu |y ¥ !m,f

v oatb i %pm ﬁdm izi_E,.\md
Léu hm‘s of E!"h strrengy. aud HSRC may convert fur
Cliengshall Indennify i aaingt il
z,l mg@ f;ma! ;*amw& Irciry LLI it wl; fon o soch conversipn, Nei her HIF nor any
Receiver shall fsve any Habilty to the Client In respect of any Joss resultf g Teoumy sty
Huctualinn iy exelhangs riies afiey sy sueh conversion,

Currency indeminily

No amount redeived, recovived o redlised By FUF Owhethier under any judgment or court
srder-or i Hwe Houidation, ""imf'ui%;'i-.'miz‘m o digsolution of e Chient or otherwise) - shall
arge e {mi ity e h 1 nim of §"m < émm m suapul ol w mi i Wi ade, nnﬁw%s aridl

ot uJ ;«;Laf:_‘h i‘sE‘;EEgi&;_&icn o ‘Z'.!‘%El'iv'f: spressed in that
arafe canse ol action against the Clent and shall be

'i:-c:&xii'si)f 1 _1'@(:*;\,@5 113@: senounl of the shortfall,

=
wrtitled fo enthree i
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i1z

ol
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G.

FFHIF receives, or is deemed 16 &

INDEMNITY

The i"‘lﬁem shall bademuify HIF, any Reeelver and any aviorsey, agent or ofher person
appointed by FIF under E}m Deed and HIs officers and employess (sach an " Indemnificd
i*a.&*t:&:”j on e nuainst-ary cost, Loss, Habillpy. or expense thowever arlsing) incoreed by
any Indemnified Party a3 a result of or in contecton with:

{a} avibing done or omited T e eveicise oF prporied exercise of the powers
ot B Deed

{bi Securlly Assets or the use o deeugation o thei by any person (Tacliding oy
rpavrental olainy or
(el any Breach by-the Client of any of its obligations wider this Deed.

MISCELLANEQUS
Appropristion and suspense secount
{al HI iy apply il o momts reczived, réctvered o realised o respiet of the Secured

¢ H“Jii”lfﬁﬁ'iﬁ iy reduction of amy part of the Secured Obligations as it thinks i, Any
such appropriation shall overeide any appropriztion by the e

{1 Al monies receivad, recovered of realized by HIF inder,

Dhecd miny ot the discretion of HIF be credited 10 w-separate inter
apnt For so ong as HHIF determines (with interest o
g M ey determine for-the adcount of the - Clignty withoo iﬂ'i-‘ Fuwi‘sw any
sbligatian to.apply sueh mon vl dnterest o dny part thereo! in or wwards the
diseharpe-of any ol the Secured Oblighiions, '

rafe; b EI

MNew eoounts

3 ;11"2":{::{:.1@;.2.133‘,_ miliv“ t‘rfh iy

J
-?:1.
!’
-
"“_Z
=
o
=
E';
:
At
J
U3
4{"L

affecting any Sceuriny Asser anid -
THVY - DeCou o the Ulient, I Ei -E;}-c:\ i) o-g._suﬂ; i new gmmsa*ﬁz. it s
neverthel i f:Euszz;" s at the Gime whisn it reeeived or wag deamed t
& S reveived, recovered o zeaémvi by HIF
el b epetiiedd o betreaied as 1‘%:‘&*211;; im:: eradi ud to the mew dccount and will oot aperale
torreduee sy ainount of the Secured Obligations,

Chamges W the Partics

srant parfieipaions b all or any pas 'f'ji"'z.;'- rhzhits wnder
i accosdance with the Dol Purche .f”\g!' : o The Client shall;
nmedis iul\, upon béing roouesied in {im st By FHE, enter o sueh documents ws may
he pecessary o desiiadie 1o efTect sue vignent ot franster,

Flemorandan aod articles

The Client cerfifies that Ehla I
sierrorsred i o {é“le_:lt_‘», ol nes o

Jeed does nol contravene any of the provisions of the
arion of the Clent,
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281

piven inwrl

mmaunt agginst e O

wpder this Tieed &

Tacking

{2 HIF shall porforn s obligations undes the Dok Purchase Agreement (including any
obligation to make available furtier mlvances),

{1} This

Jewd sieeres-advanees already made and fnher sdvances tobe riade,
Amenthments aod wiivers

Any provistan of this Deed may be amended only ¥ HIF and the Clieht so agret it wr Hing
s ity broseh of this Deed may bewaived E‘z:me ar afler (tovcurs only T HIF so agrees 5 in
wiiting. A& waiver giveir ov consent pranted by HUP under this Deed will be effective only iF
arie then onle Tn e stimee a‘a;s{i for the purpose for which itis given. '

Caleniations aod coriificaies

A cortifeate of H
(inctudding

“specitving the amount of any Secursd Obligation due fom e Cliom
iy relevant calendation thereof) shall be prima faste evidence o such
el i the shsence of manifest e,

Watver, viotits and remedics

Mo Fatlure toexercise, norany delay inoexercising, on the part Jetor rimwady
all operae 85 pwaiver, nor shall any single or paria) else of gy right
ar remedy prevent any - further ov other exercibe; o the exsic seolany other right or romedy,

The rightsand remedies provided are cunulative anid mot exelusive of any rights or renvedios

a2

pravided by faw,

ROTICES
Serving notice on the Clicnt
{ui} Amy notee tewiting by THF o the Client under this Deed ar sy legal procesdiies

issued by I name whtieh bave t be served pn the Client shall b given o served i
detivered proposted to e Cliont ot

)] the € FENts g feped o e or

adddress at which the Cliewmt corries on, ov was Tast kaown o carey. on,
busingys,

he given by facsimile fransmission o the Clients. number o
I for commtpication by-such means. 0 may also be handed
fcer ol the

Sueli potiee iy also
Heledvi it fied to |

g.w'a':z'i»’;c_nu’ﬁ%ij?;“i-a.s any off e,
it Ay such natice or proceedings shall be considerad served:
i} i delivered at the time-of delivery or
iy i sedt by pust,on the second day foliowing the date of postingror
i AT sent by faeshnible Uadsmsdion, ab the tne of tiz SIS S,




4.2

29,

3.

fad

Hervipg potice onn HIF

Aty nofice In wiitivg by the Clent 1o HIF under this Deed shall mke offeet at the tme it i
received by HIF d HIFS teglstiad office or gt sech other address as. HIF may give to the
Client f writing for s purpose, and then only if marked for the attention of the department
or offleer Tdentified with HIF's name below (or any-sobstitute deparinent or offfeeras 11
shall specify fort _3:;@»:_ DLFpOse ),

TRONIC COMMUNTCATIONS

Triotice given by MIT By faesimile fransmission, no communication o b miade under

Ew Thzed shall b made electronically,

PARTIAL INVALIATY

Al the provistons sf this Dresd are
gy proviston s o besons al]u“
vy juvisdiction, teither the Jogs rx_, watidity or mf"m :
sis fiod the legality, velidity or enforeeability of such pt ovi
onthesy Jurisdiotion will bnany way %-;. alfected or impaired.

4o I.!Jﬁ',ﬂl'f}lk'? 24

b under ihu 11“ of any

RELEARE

Pl (v vyl
of The Client, ke whutever g tity
searranty) the Secuniy ﬁw;z‘ﬁ&;_f’_‘rmﬁ iiw__&?t;a_m_il}f,

gn ( . xhz}m recouRe ar

Whereany disg i
thesie osbeligationy on slliufu
Taith ofany
msoivingy.
Dheedd 33 Sl
G

2w ha:i oS F R Y OF rent 15 mads on the
et Security or ather disposition which s avoided b vestored-on
i or miim wlse (wlhoul Hriiarion), the Lability of the Client under is

: remerit frad not eecwred, HIF may concede o
forris Siable w avoidamme ne

!
st

COLINTE

HPARTE

"“E i Miopr] mry B o
Uhis Deed ma i in :
e sigriangres Cand seals, iany ) on sunferparts were o ‘ﬂﬂl’“iL mi“‘r att

NOTICES, GOVERNING LAW AN JURISDICTION.

Without affecting any othier lawlul method of serviee, any detimid or notice fo leanade or
grvett by FHF o the Client (Incloding withow Bmitation, a-demind Tor pavment of sl or any
ot the Seewred Obligntionsy may be made or given by wiy imapager or officerof HIF orof any
branch of it '

L

(ay By Tettor addresséd 1o the Clieny fmii deliverpd to any officer of the Client ot any. place

£ seTi hx, first-class post o, or left at the rogistered of 17 m: o, the Client or any place
i or pitivity of the Client Jax known to HIE, 1f sent by post [fshall be
rded ey Having Deen oaade o aiven at aoon o e f.iL?{.f-E}i:Hf dy felowing the day
e Jetter was pmiu?

ab]



fh) By fax or other electronie means to the fax aumbere or electronic mail address of thy
Client fast Known o HIFL 1 <hall be regarded s having been made or given at i
tHime of wrivnsmission,

1R . e this Deed, i inferpretabion and any sod-¢ontractual obligations ariging,
Fresirn. o0 conrieeted with it,
LS e Client oo FHF sabyrdt 1o the exe pwisdiction of the courts of anik and

It pitution gt elains, dispute
cardeactual elulns, dispiates, differences
s heed,

i cusor other matters:(including non-
m “other :ml'o:x} wising oul ol ar i connection with

INWITNESS M ni ch i]??""a mawi urs been doly exdeuted by the Client as o decd and duly executed
b HIF and s | phivire ‘aEl st speciiied on page 1ol [ ihis Died,




HOHEILE
THECLIENT
LR MININTER LIMITED

gompainy registered n Erglmmd and Wales with the number ied38463
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