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Registration of a Charge

Company Name: EMMA HARDIE LIMITED
Company Number: 05495827

Received for filing in Electronic Format on the: 09/05/2022 XB3NYHJE

Details of Charge

Date of creation:  06/05/2022
Charge code: 0549 5827 0009
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAN ELLIOTT

Electronically filed document for Company Number: 05495827 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5495827

Charge code: 0549 5827 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th May 2022 and created by EMMA HARDIE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
9th May 2022 .

Given at Companies House, Cardiff on 11th May 2022

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

Companies House s



{1} EMMA HARDIE LIMITED

as the CHent

- g -

{2} HSBC INVOICE FINANCE (UK) LIMITED

s HHIF

FINED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

. {for use with Agreement for the Purchase of Debits)
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THIS DEED if made on  06/05/2022
BETWEEN

{1 HERC INVOICE FINANCE (UK) LIMITED -.rﬂgﬁ:stm‘i e in England and Wales with the
nuritber Q0759657 ("HIF™); and :

{2} THE COMPANY LISTED IN THE SCHEDULE .A%TA.C?HE‘&- TO AND FORMING
PART OF THIS DEED (the "Client™). '

IT IS AGREED:
i. DEFINITIONS AND INTERPRETATION

1.3 Delinidions

Inthis Dieed:
(a) terms defined i, or construed for the purposes o af, the Dbt Purchase Agreement (a3

defined below) have the same mesnings when vskd 1 this Deed {onless the same are
otherwise defined in this Deed) and '

B the following terms have the following meinings.
A et means the Law of Property Act 1925
“Collection Account™ means a bank account i the Client's natme, held in frust '_i:"‘m"
HIF, in respect of which HIF's officers ave imevocdbly appointed as the only signatornies.

authorised to operate the account and to whichjthe proceeds of Debts are paid, in
sccordance with the terms of the Debt Purchase Ajreement;

"Debit Purchase Agresment’ means the agreer fent dated on or before the date of this
Deed and made between (1) the Client and (2) pursuat to which HIF has agreed to
make adebt purchase facility available w the Clierg;

"Detault Bate" means, at any time,a rate of it srest equivalont to.the then prevaiing
pate used o caloulate the Discounting Charge;.

“Excluded Proceeds" means all and any mo:n-if:‘; haid into-a Collection Account which
sre not the proveeds of Debry; -

"Mon-Vesting Debis" migans ﬂmse-Iﬁahasswiﬁichéfii {0 vest effectively and absolutely
in FIIF by way of outtight salé pursuant to the Dot Purchase Agroement;

"Parey™ means 4 party to this Deed:

#purchased Debt” a Debt purchased or purportgd tobe purchased by HIF pursuant
e Drelbit Purchase: Agregmient; ' ;

"Real Property” means all estates and interghts in. frechold, leasehold and other
immaovable pmpm‘ty {wherever situated) now of In-future Belonging 1o the Client, or m
‘which the Client has an interest at any time, together with:

fa) all buildings: and fixtores {including frade fxrures) and fixed plant and
machinery at any time thereon; :

i ]
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1.2

{h3 wli casernents, rights and agresments in respect thereof; and
{c) the benefit of all covenants given in respect thereol
"Heceiver” means any receiver, receiver and manager or, if HIF is permitted by law

fo appoint an administrative receiver, administrative reeeiver appointed by HIF under
this Diead;

"Secared Obligations” means all present and fdure obligations and liabilities
(whether present or future, actual or contingent and whether owed jointly or severally
or alone or in aryy- othord 'ﬂap;'%city whatsoever) of the Tlient fo HIF on any account
whatsoever (fncloding those arising under or pursuanto-the Debv Purchase Agreament,
any form of inveice discounting or factoring agreement {whether with & without
recourse toothe Client), asset based lending, borrowing base or dnventory finange
faeitity or any: other forin-of finaricial aceommodation whatsoéver together with all
miories apgreed to be paid under this Deeid);

"hecurity" mieans the Security Interesls ereated by or pursuant 1o thiz Deed:

"Security Assets™ means all property and assets from time to'time mortgaged, charged
or assigned {orexpressed to be mortgaged, charged or assigred) by or pursaant 1o this
E‘Ed‘ﬁ:

"Security Interest™ ficans any mortgape, charge, trust, option, security assignment,
assignation in security, pledge, hypothecation, lien, retention of title, set-off rijht,
tracing right or any otber seewity interest in favour of any person or any equitable right,
agreemznt or arrangerment having the effect of conferring seourity:

"Becurity Period™ means the period heginning on the date of this Deed dnd ending on
the date on which:

EN ill the Secured Obligations have beon unconditionally and frrevocably paid and
discharged in full; and

By the Dbt Purchase Agreement has been terminated by HIV, according To-iis
terig:

"Spot Rate of Exchange” means HSRC UK Bank ple's spot vite of exchan ge for the
prircchase of o currency with the relevant currency in the London Foveign dxchange
market at or about 11.004m on a particular day:

T ™ any tax, levy, tapost, duty or-other chiarge o withholding of a similar nature
{including any penalty or interest payable i conpection with sny failure to pay or any
delav in paving any of the same);

VAT Value Added T,

Interpretation
{u} Unless a contrary indication sppears, any refereuce T this Deed 40

[il the "Chient"™ or "HIF" shall be construed so as to include s successors in
title, permitied assigns und permited ransferees:
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1.4

the Client;
{vii}  aprovision of-law is a reference to thaf :
and
(viily. the singular includes the plural and yigs
{b)
otherwise stated, as references to clauses, paragrs
references to this Deed include the schedule.
(e)
construction of this Deed,
) Each undertaking of the Client {other than a pave
must be comiplied with at all times during the S
{e)
Liquidation or administration of the Client, then t
have been irrevocably paid for the purposes of th
5

Thivd party rights

Aperson whois not a Party shall have no right under ]
Aot 1999 to enforce of enjoy the benefit of any term of £

Covenant 16 pay

(i1} “ghis Deed”, the "Debt Purchase Apgr

Anstrument shall be constived as a refer

Agresment or such-other agreement or i

spent!, e any other agrement or
ce to this Deed, the Debt Purchase
trument as amended, supplemented,

ks

evtended, restated, novated and/or replleed in any manger fom e w

time (however fundamendally and ever
ohligations of the Client or provides for £

(i) "assets" inchudes any present and far

avery description and includes uncalled

if any of the same increases the
riber advanoes);

¢ properties, revenues and-rights-of
caprtaly

{ivy  the words “include(s)”, “including” and Fin particalar” shall be construed as.
being by way of illustration or emphasis oply and shall not e construed as, nor
shall they fake effect as; limiting the gengrality of any preceding words:

{v) the words “wther” and “otherwise” 3!;1@51&12101' have thieir meaning narrowed by

any preceding words where a wider cons

nction iy posgible;

(i) "Seeored Obligations” inclndes &h’iigagjmw and labiliies which would be

treated as such but for the Hiquidationor d3

solution of or stnmiarevent affecting
yroviston as amended or re-enacted:

Yorsd.

weferences. to clauses, paragraphs and the schedule are to be cangtrusd, unless

hs and the schiedule of this Deed and

Clause and schedule headings are for convenlence only and shall not affect the

nt obligation) contained in this Deed
durity Pertod.

HHIF reasonably considers that an-amount mié by the Client to HIF under the Tiebt
Purchase Agreement i$ capable of being am%ﬁm& orotherwise set aside onthe
T

at amount shall not beconsidered to
s Deed,

The Parties intend that this document shall takeleffect as a deed notwithstanding the-

fact that 2 Party may oaly execute this decumentjunder hand.

‘ﬁu-{lgmmcfs (Rights of Third Parties)

is Dheed.

The Chent covenants in favour of HIF that it will pay_';z;nd discharee the Secured Obligations

From fime to time when they fall due.
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1.5

Z.1

etnalt interest

{a} Any-amount which is not paid wnder this Deed when due shall bear interest (both before
and zfter judgment and payable on demand) Trom the due date until the date on which
such arnount i unconditionally and irrevocably paid and discharg ged 1 full on & daily
basis at the raterand in the manuer agreed in the document under which such amount is
payable-and, i the absence of such agreement, at the Default Rate from time o time.

(i Detault interest will accrue from day 1o ity and will be compounded at such fntervals
as tHE states are appropriute,

GRANT OF SECU RITY
MNuture of security

Al Becurity Interests and dispositions ereated or made by ar pursuant to this Desd are created

SO Esade:

(4} o favour of HIF;

iy with full title guarantee; snd

{cl as cinbinuing security for pavment and discharge of the Secured Cibligations,

Qualifyving Hoating charge

Py

o

agraph 14 -of Schedile B1 to the Insolvency Act 1986 stiall apply to any floating charge
st by or pursuant to this Deesd,

FIXED SECURETY
Fixed charges

Fhe Client charges all of ts present and futere right, e and interest 10 and to the fal Howing
assets' which are at any fime owned by the Client, or in which it from thme to time has an interest:

{a) by way of fiest priceity fixed charge, all Purchased Debts excluding Non-Nofisble

?wn»‘v"mimu Predots:

{b} by way of first priority fixed charge, all Puchased Dobts. comprising Non-Noiifiabie
Mon-Vesting Debts:

il W the gxtent that the Excluded Proceeds are not ¢fT: eotively assigmed wnder clause 3.2
thernriiy avsignments, by way of Tiest, g?m‘miy fived charge the Fxeluded Proceeds.

Security assignment.

The Clienit assigns absolutely {subject to a }mmw for reassignment on redemption) all its
present and future vight, tthe and intirest fnand wthe T sehaded Proceeds.

FLOATING CILARGE

The Client charges by way of flosting charge all of it present and Diture:

(a3

sets and undertaking
fiest fced mortgags ove
3.2 (Securiny oy

wherever located) not stherwise effeetively charged by way o]
harge o assigned pursuant to elause 3.0 (Fived chabges), clause
Lsment) o afy other mrovision of this Deeds and
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8.1

6.2

6.3

6.4

TRUET

notice if
Aa) a Termination Bvent hag-ocourredor
{3 HIF {acting mammb%y} considers any Security

()
property and assets in Scotland.

I or to the extent that the assigning or charging of any ba
trst for HIF.

CONVERSION OF FLOATING CHARGE
Conversion by motice

HIF may, by written notice to the Chent, convert the ﬂa:'

inte a fixed chiarge as regards all or any of the Securtty |

in the notice) to be in danger of being seized

attachment, execution or other Jegal prodess or t

Swiall companies

solely by redson of a moratorium being obtamed, or an

{whether or not effectively so charged or assign

)3} heritable property and all other

durity Asset expressed 1o be assigned

or charged by this Deed is ineffective for any reason, the Client holds that Scourity Asset on

ding charge created under this Died
4 ssets of the Client specified 1o the

sets (whether or not those specified
v wold under any form of distress,
& otherwise in jeopardy.

thing being done with 2 view 0 &

The foating charge created uader this Deed by, the Clie %@h&ﬁ gt sonvert into-a HRéd charge
i)

moratorium being obtained, under section 1A of the Ins

Awtematic conversion

ency Act 1986,

The fleating charge created under this Dieed shall (in-addifion 1o the ¢ircumstances inwl fach the

same will bectr under general law) dutomatically u}maf

fntey o fixed charvge:

to create) any Security Interest {other-

d by the Debi Purchase Agmm}mﬁ
ouit the prior written consent of HIE

arry distress, execution, attschment or

{8} in relation to any Secority Asset which is ﬁuh}mﬁgm g {loating charge i
{i} the Client creates {or attempty OF ];mrg:%i:n-t't»
than a Scourity Interest which i permit
on or over the relevant Security Asset m
or
i) any third party levies or atiemptsto- levy i
other legal process.against any such Seefrity Asset; and
by over all Security Assets which arc-subject to 2

Hloating charge if an administtator is-

appointed i respect of the Client or HIF receive Sptive of intenton 1o appoint such

adiministrator,

Paveial conversion

The giving of 2 potice by HIF pursuant to clause 0.1 (i
le&s of assets of the Client shall not be construed as #
HIF to serve similar notices in respect of any other class

wersion by notice) in relation wWr any
iver or abandommeént of the rights of
of assets or of any other right of HIF.
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7.2

B,

14,

1.1

1z

113

184

CONTINUING SECURITY
Continuing security

The Security is continuing and will extend to the ultimate balance of the Securcd Obligations
regardless of any infermediate payment or discharge in whole.or in part. This Deed shall remain

in full force and ¢ffect as a cofitinuing secority for the duration of the Becurity Period,

Addditional and separate security

This Deed 15 in addition to, without prejudice to, and shall not mierge with, any other right,

remedy, garantee of Sceurily Interest which HIF muy at any time hold for any . Secured

Obligation,
Hight to endoree

This Dheed way be anforced against thi Client without HIF first having recourse 1o any other
right, remedy, goarantes or Stourity Interest held by or availabis to it

LIABILITY OF THE CLIENT RELATING TG SECURITY ASSETS

Notwithstandivg anything contained in this Deed or implied to the con trary, the Chent remang
ligble 1o observe and perform all conditions and obhgations dassumed by 1t in relation to the
secirity Assets. T is ander no obligation to perform or fulfil any such condition or obligation
or to-make any payment in respect-of any such condition or obligation.

ACCOUNTS
My menies st any time standing to the credit of any sccount (of any type and. however

dissignated) of the iif.‘iiei"ﬂ_w'ij:i‘z HIF or Toowhich the CHent hag an interest Gand ‘mo rights and
benefits reluting thereto) shall be capable of being assigmed o any third party;

REPRESENTATIONS

Geeneral

The Client makes the representations and warranities set out in this elause T8 to HIF,
No Security Interests

The Secuiiy Assets are, or-when acguired will boysolely legally and benelicially cwned by the
Client free from any Security Interest or other interest other than:

{2y as created by this Deéed; and
(s} as permitted under the Debt Purchase Agreement,

Mg avoidance

‘This Deed creates the. Security Interests which it purports fo ereate and 38 not Hable o be

avoided or othorwise sef aside on the Heuidation or sdministeation of the Client or otherwise,
No procecdings pending or threatened

No Iitigation, arbitration or adminis
inrelation e any Secunity Asset.

ative proceeding has curreritly been started or threatened

]
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111

112

Time when representations made

(a)

{’b_} :

UNDERTAKINGS BY THE CLIENT

Festrictions on dealing

{a}.

{bl

Security Assets gencrally
“The Client shall:

4)

{b)

{c)

A the representations and warranties in this cladse 10 are made by the Client on the

date.of this Deed and are 8150 deemed to be made by the Client on each date that Debits

are notified under the Debt Purchase Agreement.,

Fach representation or warranty deeriled 1o be mgg*ﬁ after the date of this Deed shall be

deerne 1o Be made by reference to the facts and

representation or warranty is deemed 1o-be made.

The Client shall not do or agree to.do any of the followin
HIF: -

irenmstances existing at the date the

 without tie prior written consent of

creale or permit {o subsist any Security Interest O any Security Assetexcept a Security

Tuterest which is permitied under the Debt Purch,

sell, transfer, lease, lend or atherwise dispose of

numiber of transactions and whether retated O bo
in any Security Asset except a disposal which
Agrecment and the sale at full market value of 5t

day-to<day trading activities ag gonducted by the

ae -Agresrment;

whether by a single transaction or a
hewhole or any part of its interest
petinitted under the Debt Purchase
ck-in-trade in the usual course of s
“lient at the date of this TDeed.

permif HITF {or its designated representativesy; o reasonable writien notice;

(i} access during normal office hours to tha
torany documents and records relating g

{11} i inspect, take extracts from; and make

accounting records of the Client and
the Security Assets: and

shotocopies of, the game,

and o p‘mvidﬁ-{at the expense of the Chent), sugh clerical and other assistance which

HIF may reasonably require to do this;

notify HIF within 14 days of receipt of pven
requirement - or proposal given or made in rel
conpeient authority; '

material notice, order, application,
hiton to the Security Agsets by any

ifreauired by HIF, imimediately provi de it with aleopy of any notice, order, application,

requiremnent o proposal referréd toin clavse |1
notive, order, application, requirement or propo
same-as HIF may requite of approve,

(1) and either {Aj comply with such

al or (B make such objections 1o the

duly and _pur;tfm‘l}y_};say all rates, rents, Taxes angfl other putgoings owed by itin respect

of the Security Assets;

comply in all material vespocts with-all ebligatgons in.relation to the Seourity Assots

under any present o fuhure law; regulation, orde

 or instriment or under any bye-laws,

regulations or requirements of any competent agthority or other approvals, hwences or

onsents:
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12.3

(£ comply with all covenants and obligations affecting the Security Assets (or their
manrier of use )

(g} not, gxcept with the prior written consent of HIF (such consent 5ot to be uireasonably
withiield or delayed), enter into any onerous or restrictive obligation affecting any
Secanty Asset;

(6] provide HIF with all information whicl it miay redsonably reguest in relation to the
Security Asiets;

{iy not do,. cause or permil o be done anyvibing which may in any way depréciate,
jeopardise or otherwise prefudics the-value or ma ketability of any Security Asset {or
make any omission which bas such an of ect).

Dealings with and realisation of Non-Yesting Debts and Excluded Proceeds

{a) The Client shall only deal with Non. Yesting Debts or oy right, title or interest in or'to
ther and the procdads thereol and the Assoclated Rights fwereto as if they were
avsigned to HIF oumight-and in accordance with the Debt Purchase Apreersent.

{b) The Client-agrees that the
-gnmau}&, of Debis
withy thie Dol B

Exctuded Proceeds shall be dealt with as if they were the
assigned or purportedly assigned o HIF outright and in accordance
urchase Agresment.

POWERTO REMEDY
Pawer to remedy

H oot sy e the: Client does not comply with any of its obligations under this Deed, HIF
fwithoul prejudice to any other righis arising as.a consequence of such non-compliance and
without further notice o the Client) shall Ge satitled (hut nst bound) to rectity that default. The.
Chient irrevocably authotises HIF and it employees and agents by way of security to doal

‘things (including entering the property of the Client) which are necessary or desirable to reclify

thas delanlt

‘Mortgagee in possession

Fheexercise of the powers of HIF under this clause 12 shall not render it liable a5 o mortgagee

i pOsSSessIon,

Muonies expended

The Chient shall pay to HIF on demand sy monies which are expended by I1F in exercising
its powers under this clause 12, together with taterest a1 e Defantt Rate from e date on which
those monies were expended by HIF (both before and after judement) and otherwise in
asecoriance with claoge 1.8 f.ﬁﬁ.fﬂ(ﬂigf interest).

WHEN SECURITY BECOMERS ENFORCEABLE
When enforceable

This Becurity shall become immediately enforceable upon ihe gecwrrence of a Termination
Event.
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13.2

14.

14.1

142

4.3

Statutory powers

ENFORCEMENT OF SECURITY

The power of sale and other powers conforred by %ecgﬁ 101 of the Act (as amended or

extended by this Theed) shall be immediately exertisa
ovourrence of ary Termination Event

Enforcoment

After this Security hag become enforceable, HIF may in
any pait of the Security in such manner as it sees fit

General

For the purposes of all powers implied by statute, the Se
Becore due and pavable onthe date of this Deed. Section

not apply to the Security. The statutory powers of leasin

to muthorise HIF to lease, mike agreements for leases; 3
options as HIF may think fit and without the need Lo oy

Powers of HIF

(a}

g upon aid at any tme after the

te absolute diseretion eaforoe all o

red Obligations are deemed to have
s 0%, 103 or HI9(1) of the: Ack shall
ileonferred on HIF dre extended 50 as
cept surrenders of leases and grant
Iy with section 99 or 100 of thie Act.

At anry time after the Security becomes enforceabfe (or if so requested by the Client by
wrilteri dotice at any time), HIF may, without g

rudice 1o any other of its rights and

remedios and without niotice tothe Client (unlessequired by law):

{i}
administrative. receiver of all orany pas
income of the Security Assets; and/or

(i)

gualified as administrator of the Client;

appoint any person {or persons) te be

appoiit or apply for the appointiient

A receiver, receiver and-manager of
8 oF the Seourity Assets and/or of the

f any person who 1s appropriately
ity dﬂ.ﬂ_f

{agy

conferred by this Deed on a Receiver, |

exercise all or any of the powers conb

rred on mortengees by the Act (a8

each case without first appointing a

amended or extended by this Deed) and ‘gr all or-any of the powers which are

Réceiver or niotwithstanding the appoint

restrictions contained in sections 103 01

by
gubject to-a charge which {as created) was & §
moratorium being. obtained under the Insolveng]
view te obtaining such amoraloritm) by respect
() Tn exereising the powers referred to in this claus

ent of any Receiver, and without the
051 of the Act,

HIF is not entitled to appoint & Receiver i resnbot of any Security Assels which are
'-gﬂatiﬂg charge solely by reason of 2

1 Act 2000 (or anything done with 2
i the Client.

- (4.2, HIF or any Recetver may sell

“or dispose of all or any of the Security Assets al §§he Himes, i the meanner and-ocdér; on

the termi and conditions and for the considerats

Redemption of prior morigages

Atary time after the Security has become enforceable, i

1 detertrined by it

IF may:

wrily Assn- andlior

(a) redeen any prior Security Intercst against any 5
k) nrocure the transfer of that Security Interest to itgell} andfor

RESTRICTED

i




145

14.6

o} settle and pass the sccounts of the holder of any prior Sccurity Interest and any accounts
w0 setthied dnd passed shall be conclusive and binding on the Client,

All principal, interest, costs, charges and expenses of and incidental 1o any such redemption.

-and/or transter shall be patd by the Client to HIF on demand,

Privilepes

{aj Each Receiver and HIF is entitled % all the richis powers, privileges and immunities
conferred by the At on mortgagees and receivers when such receivers have been-duly
appointed under the Act, except that section 102 and section: 19 1) of the Act-do not
apply.

{k] To the extent that the Scourity Assets constitute "Jinercial collutoral” and this Deed
andl the obligations of the Client under this  Deed constitute o “securily financinl
coliateral arvangement” tineach case for the puipose of and as defined in the Financidl
Collateral Arrangements (No. 27 Regulations 2003 (ST 2003 No, 32306 (Mhe
Regulations") edch Receiver and HIF shall huve the right after this Becurtty has
become enforceable to appropriste all or any pare of that financial collateral 1 or
tewards the satisfaction of the Secured Obligations.

o

() For - the pirpose of clanse 14.4b) ubove, the value of the financial collateral
appropriated shafl be such amount a5 the Recéiver or HIF reasonably determines having
Faken inte account sdviee obtained by it from an independent investient or
accountaney firm of national standing selected by it

Mo Hability

{a} Meither HIF nor any Receiver or any of their respective officers or emplovees shall be
Hable (A} for any action fakei, or sy failure to teke ahy action, in vespect of all or any
partof the Security Assets or (8) for ary lows or damage which arises out of The exercise
or the atterepted or purported exer of, or the fuilure to exercise any of, s or his
respective powers, including, without lmitation, any loss apon realibation of any
seenrity Assel, any loss resulting from any fluctimtion in exchange rates in connection
witl any ;‘:ﬁm‘chmg__-n Feurrencies under elause 25 (Crrveneiosd, funless such loss or
damageis vaused by the gross neglipence or withul nuseonduct v the part of that

persond,
{1 Without prejudice o the generality of clause 14,5 neither HIF nor any Receiver

shall be liable, by reason of entering into possession of & Security Assel, fo acoountas
mortgagee in possession of for any loss on realisation or for any default or omission
for which a mortgagee in possession might be Hable,

Protection of third parties

Mo person {iclading a purchaser) dealing with HIF or wny Recgiver or it or bis agents shall
be bound or'be concerned o see or enguire:

{a} whether the Secured Obligations have beeome payable; or
{b) whether any power which HIF or the Receiver is prrporting to exercise has become

axeresaibe; o

fel whizther any mioney remains due under any document entered into between fhe Partics;
or
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154

155

16,

16.1

administrative receivership, 1o section 45 of the Insolv

specified in section 109(6) of the Act shall not apply.

{d)
RECEIVER

Wethod of appointment

how any money patd to FHF or o the Réceiver onfto any other person s to be applied.

y of a-moratoriom being obtained, or

anything being done with & view to & mnramfaum being obtaiiied, ynder section 1A of

{a) HIF may not-appoeinl 2 Hecelver by reason ol
the Insolvency Act 1986,
by BEvery appointment or rermoval of a Receiver, of':

HITF pursuant to this Deed may be made in st
manager of HIF (subject to any requirement. fo

adminlstrative receiver).

Removal snd replacement

ydelegate or of any-other person by
nie under the hand of any officer or
g court ovder in the removal of an

HIE may from time to time remove any Receiver appt_ﬁmd% by it (subject, in the case of an

deem appropriate; may appoitita new Receiver in the pla
has terminated.

Multiple Receivers

1 at anyy thin there is more than ane Receiver ofall of :
the income of the Seeurity Assets, each Recedver shal

severally so that (unless otherwisc stated in the appod

exercise individually all the powers and discretions cond

Remuneratios

Any Receiver shall be entitled to remuneration for his ser?

between him and HIF (or, failing such agreement, to bs

Payment by Receiver

jpoy At 1986) and, whenever it may
b of any Becelver whose appointment

ny pert of the Security Assets and/or
wave the power to act jointly and/or
ment document’ each of them may
red on: Receivers by this Deed,

ices afa rate to be fixed by agreement
Hixed by HIF and the maxirum rate’

Cinly morites actually paid by a Receiver to HIF i Mﬂ%ﬁfﬁg the Secured Obligations shall be

capable of being applied by HIF in discharge of the Sec j

Agent of Clent

Any Receiver shall be the agent of the Clignt, The Clier

1985 and the Insolvency Act 1986} be solely responsib

ed Obligations.

t shall {subject to the Companies Act
: for Wiy acts and defanlts and for the

payment of his rerumeration. HIF shall mewr no hdbili; v (either to the Client or 10 &y ather
parwn‘j By reason of the appointment of a Receiver o iﬁf airy pihior reasote

POWERS OF RECEIVER
Crenicral powers
Ay Receiver shall have:

{a all the powers of HIF under this Dead;
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(b

{c}

all the powers which are conferred by the Act on MOTIEagess 1 possession and
recetvers appointed under the Aot

(whether or not he is an administrative receiver) all the powers which sre bisted in

sehedule 1 of the Insolvency At 1986 fnvelation to, 2nd to the extent apphicable to, the

Security Assets orany of them;

i relation W any Security Asset which be would have if hewere ity only absolute

s

beneficial gwner:and

all powers which are-conferred by any other law conferring power on receivers.

Adilitional powers

b addition to the powers referred to in clavse 16,1 (Gerieral powers), a Receiver shall have the
following powers:

(1)

£3]

(e}

id

{including proceedings-for uwww of rent or other mwnics ™ arrears at the date of hik

o ke pos: ssion ol collect and get in all or any part of the Secirily Assets and/or
ineme in respect of which he was appointed:

wrpumnage the Security Assets and the business of the Client as he thinks fit:
to redeerm any security und o borrow or raise any money and scoure the paymerit of

BI3Y TMORESY 51 ;ﬁrwnw to the Seeured Obligations for the purpose of the exercise of his
powers and’or defraving any costs or Habilities incurred by him i such exercise;

o sellor concur in selling, lessing or otherwige digposing of all or any part of the
SeCUity Assels in respect.of which he was appointed without the need to observe the
restrictions imposed by section [03 of the Act. Fixtures may be seversd and sold
separdiely from the Real P roperty contdining them, without the consent of the Client,
The consideration {or any such transsction may. comiist of cash, debentures or other
vhis;gﬂmm, shares, stock or other valuable cotsideration {and the amouns of such
24 *»mﬁumimﬂ may be depenident. upon profit or turnover of be determined hv a third
party]. Asiy sucl consideration may be pavable'in s Laevepr s o by st talmmerits spread
ol amh period as hie thinks {it

Lo alter, improve, develop, complete, vonstruet, modify, vefurbish or repiair ary building
o | wiﬂd and o complete or underiake or concur in the completion or undestaking {with
Gr without mnodification) mi any projéct i which the Client was concerned or interested
before his appointment (heing o project for the alleration, improy ement, dov clopment,

complelion, construction, mwmmmmrﬁ. refurbishment or repair of any building or
Ly

to canry outany sale, lease or other disposal of all or any part of the Security Assets by
voirveying, transferring, sssigning or leasing the same in the name of the Client and,
for thist purpose, to enter info covenants and other conteactual obligations in the name
of, and so0as to bind, the Client:

io foke any such provecdings (i

_{'i‘srzr name of the Client or otherwise) as he shall think
Fif inrespect of the Seourtty Assets

Lor ineome in respect of whith he was appointed

appuintmenty

o enter into of make any sich agreement, arrangement or compromise as he shall think

it

13
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{i} to {nsure, and to TCREw any INSurances in respec] of, the Security Assets as He shall
think fit. Cor ag HIF shall direct); ;

) to appoint and employ such managers, offices and workmen aml eogage such
professional advisers as he shall think fit {includi E without prejudive to the generality
of the foregoing power, to- employ his pariners angl firm);

(&} to forim one or more Subsidiaries of the Client, aibd to wansfer to any such subsidiary
all or any part of the Security Assels;

{1 ‘b operate any rent review clause i vespect of afy Real Property in respeet of which.
hie was appointed {61 aty part thereof) and 10 app] for aniy new or extended lsase; and

fny o
{i} give valid receipts for all monies and to 4o all such other things as may seem

“to R to be incidental or conductve i any other puwer vested in Hum or
necessary or desirable for the realisation $Eany Security Asset; :
iy exercise in relation to each Secwrity Asget all such. powers and rights as he
would be capable of exercising if he werd the absolute beneficial owner of the
Security Assets; and
(i) use thie name of the Client for any of thie libove purposes.
17, APPLICATION OF PROCEEDS
171 Application

All monies received, recovered or realised by HIF of jpny Receiver after the Security bas

hecome enforceable shall {subjeet to the righis and cla i of any person having a security

yanking in priority to the Security) be applied in the fallogving order:

1) fivse, in satisfaction of, or provision: for, all cosiy, charges and expenses rewrred, and
pryments made by HIF or any Rec eiver and of ol remunergtion due to the Recerver
connection with this Deed or the Security Aszety

{b) secondly, in ar towards satisfaction of the remaifin g Secured Obligations; and

e thivdly, in payment of any surplus to the Client di other person entitled to i,

172 Contingencies

If the Security is enforced at a time when Do amounts an due under the any document entered

into betwesn the Parties (including the Debt Purchase Ag sementy (but at'a tioie when smounts

may hecome so die), HIF or a Receiver miay pay the p‘t%:%ds of anv recoverics gifected by it
into & suspense account {where it shall not reduce the Ségured Obligations).

18, EETOSOFE
{a) HITF may (but shall not he obliged to) ser.off ahy obligation (present, future, actyal,

E:

contingent, Hquidated, wnliquidated or unascert

sEned) which is due-and payable by the

Client to HIF {ncluding under the Diebt Puichage Agroement) and unpard: against any

obligation (whether ot not matured) owed by HI

of payment, booking branch or currency of eiths

1o the Client, regardléss of the place
“abligation.

RESTRICTED
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(b If the obliganions are in different currencies, HIF may convert either obligation at.a
market rate of exchiange or the Spot Rate of Exchange in itz usual pourse of business
far the purpose of the set off,

ey I either obligation & & future or contingent obligation or is unliquidated or
unascertained, HIF may set off in an amount. estimated byt in good fith to be the
arount of hatobligation,

{dy A gertiticate issued by HIF in connection with this clause 18 of-a rate or amount shall
conclusive evidence of that raté or amount in the absence of manaifest error.

DELEGATION

HIF and apny Recetver may delegate, by power of attorney {oF e any other mannst) to any
person, aoy right, power, authority or discretion exercizable by it under this Deed (including
urler clouse 21y upon sy terns (ncluding the power o sub-detegate} which it may think fit.
Neither HIF nor any Receiver shall be in any way lable or responsible tothe Client for any [oss
or Hability arising from any sct, default, omission or miseonduct on the part of any such delegate
or sub-delegaie: No such-delegation shall prevent the subsequent exercise of the tights, powers,
authoritics and discretions by HIF or prevent HIF from making any subsequent delegation of
them e sosme other person, and the HIF may revoke any such defegation at fry Hme.

FURTHER ASSURANCES

Fuarther action
The Chient shail, at its own expense, promptly take whatever action HIF ora Becelver may
risprire for

{ay creatm g, notitying, perfecting or protecting fhe Security Tnterssts intended o be created.
by thas Deed: and

(b facilitating the realisgtion of any Becurity Asset or the exercise of any right, powser or-
diseretion: exereisable by HIF of any Receiver or soy of its or his delegates or sub-
delegates in respect of my Security Assef,

inclinding the execution of any wansior, conveyance, assighment or assuwrance of Any gty
whether to HEF of 1o its nominees, the giving of any notice, ordir or direction and the wiaking
of sy registration, whick, in any such case, HIF may think expedient.

Specific security

Without prejudics to the generality of cliuse 20.1 (Further aotion), the Client shall forthwith ot
the request of HIF execule o Jegal mortgage, charge, a igmnent, assignation or other security
over any Security Asser which is subject fo or miended to be subject woany fxed security

g any arising or interidedd 1o arise pursuant to
ioa af floating ehurge) i such fovmas FUF may require, '

created by this Deed i favour of HIF {inclads
clange 6 (Cemprs

POWER OF ATTOHRNEY

The Client, by way of security, rrevousbly and severally o ppoints HIF, each Receiver and any
of its or his delegates or sub-delegates 1o be its attorney 1o take say action which the Clent is
obliged to take under this Deed, tieluwding under clavge 20 (Further assurancesy, The Client

ratifies and confinms: and agrees to ratify and confirm whatever any attorney docs OF PUIpoTts-

todo pursuant to Hs appointment under this clanse.

-y
Ty
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221

23

PER

24

24.1

24.1

PAYMENTS
Payvments

Subject to clause 22.2 {(Gross-up), all paymenisto be tha
shall be made;

de by the Chient in respect of this Teed

{a) in immediately available funds o the ereditof su.}gh account as HIF may desigrte; and

{hy without (and free and ¢lear of, and without any
(i) any set-off or counterelaim; or
{iiy except to the extent compelied by law, ¢

socount of Tax.

Gross-up

T the Client is compedled by law to make any deduction
under this Deed to HIF, the sum so pavable by the Lhe:ﬁi shall be ihoreased so as to result in
the receipt by HIF of 2 net amonnt equal Lo the full amsup

Desd,
STAMP DUTY

The Client shatl:

{duction for, or on accorntof):

ity deduction or withholding for or on

¢ withhelding from any sum payable

st expressed to-be pavable under thig

{a) nay all present and future stamp, registration and similar Taxes or charges which may

be pavable, or determined to be payable, in coniection with the execubion, delivery,
performance or enforcement of this Dieed, orjany judgment given in connection

therewith; and

(F) indemnify HIF and any Receiver cn demand
liabilities (including, without Hmitation, penalti
its délay of omission to pay auy such stamp, reg

COSTS AND EXPENSES

Traasaction and amendment expenses

npaingt any and all costs, losses or

crabion and sumilar Taxes or charges,

The Clignt shall promptly on demand pay to HIE the am E&m"& of all costs, charges and sxpensis

(mdmﬁmg, without limitation, legal fees, valuation, aco

VAT orsiimilar Tax thereon)) ncnrrad by FIIF i contiedtion with:

{a) the megotiation, préparation, printing. excoution,

fegistration, perfection.  and

completion of this Deed, the Seeurity or diry -dag iment referred 1o in this Deed;or

I any actual -or proposed amendment or mtumm of, or any waiver or consent under,.

thix Theed.
Frfsrcement and preservation costs

The Client shall promptly on demiand pay to HIF and
charges andl expenses (ncluding, (without limitation) leg

ny Receiver the amount of all costs,
ol foes (and aiy VAT or similar Tax

thereon)). incurred by it in cornnéction with the embm:mmt._ exercise o preservation {or the
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26,

afte

attegted enforcement, exercise or preservation) of any of its rghts under this Deed or the

Security or any document referred to in'this Deed {inchoding all ramuneration of the Receiver),

Beofatll interest

Any amount demanded under clavse 241 (Transaction and amendment expenses) or 343
{Enforcement and presery ation ¢ orts) shall bear iverest at the Default Rate {both before and
judgimenty fron the iy on which those costs, ohar FUB O expenses wore paid, incurred or
charged by the relevant person and otherwise in aceordance with clouse LS ¥ (Defads inferisil.

CURRENCIES
Conversion
Adlmonies received, recovered or realived or held by HIF orany Receiver under this Deed may

be converted from . their existing cury ency into suth other currency as HIF or the Receiver
comsidiers necessary or desivable for the purpose of, or peneling, the diseliwrge of the Secured

Obligations. i that ther- curreney at the Spot Rate of Exchange. References in (his clause to

currency include fmds of that cumeney and HSBC iy convert funds of one currency into
different Turrds of the same currency, The Client shiall mdmmmh HIF dgainst all costs, charges
el expenses mf,um,,é i rekition w such conversion. Neither HIF nor any Bacetver shall have

any liability to the Chient in respect of any Toss resulting from any fluctuation in exchange raies

after sy such Copversion,
Carrency indemnity

INo amount received, recovered or realised by HIF {whether under any fudzment of conrt order
or i the liguidation, adminsteation or dissolation of the Client or otherwise) shall discharge
the obligation or Lability of the Client in respect of which it ways made, unless and until HIF
shall have veceived payment ib full in the currency i which the obligation or Hability was
incurred and, o the extent that the amount oF; any. such payment ghall on setaal conversion inte
such curreney fall short of such obligation or Hability expressed in that curreney, HIF shall have

a further separate cause of action against the Chent snd shall be entitled to enforce the Necurity
to recover the amount-of the shortfall

INDEMNITY

The Chient shall mderanify HIF, any Receiver and any attorney, agent or oiber person appointed
by HIF under this Deed and FOFy officers ind emplovens {mt.i 1 an "lndemnilied Party')on

demand against any cost, loss, Hability or expinse (however arising) incwred by any

Indemmitisd P arty 8y i result of OF in cofimecion with

{a) anything done or omitted in the exercise or purnorted exercige of the PRErS tontained
in this Deed: '

)] the Securify Asset
environmental ¢

or the use or oecupation of them by any person {including any
wimny, or

el any breach by the Client ol any of its obligations under this Deed.

19
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211

7.2

273

274

T3

7%

MIBCELLANEOUS

Appropriation and suspense account

{a) {ITF may apply all amounts received, recovered
Obligations in redoction of any part of the Secul
sueh appropriation shall override any appropriaty

(b)

account for so long as HIF determines (with in

any, as HIF may determine for the acoount of

ghligation to apply such monics and Interest
discharge of any of the Secured Obligations.

Mo avieunis

I HIF receives; or is deemed to be affected by, natice,
affecting any Security Asset and/or the proceeds of sale;

for realised i fespect of the Securad
ed Otbligations ay i thinks 0t Ay
n by the Client.,

All monies received, recovered or reelised by HIF under, orin connection with, this
Deed may at the diseretion of HIF be credited ta

a separate interest bearing usperse
drest aceruing thereon at such rate, if
the Clisnty without HIF having any
i any part thereof i or towards the

of any subsequent Security lnterest
b any Security Asset, it miay open a

new account.or accourts for the Client. If it does not'opan a new accounl, it shall nevertheless

of the Secured Obligations.

Changes to the Parties

‘e treated as if it had done so at'the time when it rective iﬁr was. deemed to have received such
sotice. As Trom that time all amiounts received, recovered
be treated as having been eredited to the new dccownt and;

rrealised by HIF will be credited or
i1l not operate 1o reduce any amount

fa) The CHent may not assign any of its rights wndeythis Deed.
) HIF may assign or ransfer of grant participation

‘this Deed in accordance with the Debit Purc
immediately wpon being requested 1o do so by B

be necessary or desirable to effect such assignms

Memorandum and articles

 inallor any part of s cghts under
ase Agréement, The Client shall.

HE, enter into such documents as may

nt or trangfer,

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

memorandum or articles of association of the Client,

Tacking

{a} HIF shall perform iis obligations under the !3@%: - Purehiase Agresment {including any
obligation to make avalable further advances),

by This Deed scourds advances already made and f’:mrfiwr advances 1o be made.

Amendments and waivers

Any provision of this Deed may be-amended only 1f HI :

and the Client 5o agree in wriling and

any breach of this Deed may be waived before or after i peours only if HIF so-agrees in writing

A waiver given or consent granted by HIF under this T
writing and then only in the instance and for the purposd

eed will Be effective only-if given in
for which it i given.
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281

29,

3.

Calenintions and certificates

& certificate. of HIE specifving the amount of any Sscured Obligation due from the Client
(including details of any relevant calcalation thereof) shall be prima facie ¢vidence of such
amopnt againstthe Clientin the shsenee of wanifest erroy

Watver, vights and remedies

No fuilure toexercise, nor any delay inexereising, on the part of HIE, any right or rernedy under
this Devd shall H operate as & waiver, nor shiall anv single or partial exercise olany right or remedy
prevent any furthe or other exercise, or the exercise of any other right or remedy. The righis
and reinedies provided ave cmulative and notexelusive of any rights or remedies provided by
iaw,

ROTICES.

Serving potice on the Clens

{a} Any potice @ writing by HIF 1o the Client under this Deed orany legal proceedings
imsued in HIF's name Whmh have to be served on the Client shall be given or served if

delivered or posted to the Client at:

(iy the Client's registered oflice; or
{11} any address at which the-Client carriss on, or was last known 1o carry on,
baisinoss,

Sueh notice may also be given by facsimile transmission to the Client's number or
address notified to HIF for communivation by such means. Tt may also be handed
personally to any officer of the Client.

1y Any such notice or proceedings shall be considersd served:
{i} i defivered, at the tirme of delivery: or
(it} ilfsent by post, on the second day followi ing the dute of posting: or

{iiiy i sent by faesimile transmission, &t the Bime of transmission,
Serving notice on HIF

Any putice in writing by the Cliont to HIF under this Deed shall take effect at the time it is
received by HIE av HIF's registered office or atsuch other address as HIP ey give o the Clenr
i writing for this purpose, and then only if marked for the atention of the departmentor officer-
identified with [ name below (or any substiute department or officer-as HIF shall specity
for this purposed,

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile (Fansnussion, no communican
this Deed shall be made clectronically,

o b made under

PARTIAL INVALIDITY

All the provisions of this Deed are severable and disfinct from one another and i at Ay time
any provision is or becomes {llegal, mmhd or wnertforeeable in any respeet under any law. of

19
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33,

KLY

332

333

N WITNESS of which this Deed has been duly executed by the
HITF and has bees delivered on the first date spectfied on page 11

provisions nor the légality, validity or enforceability o1

ueh provision under the Jaw of any

any jurisdiction, neither the legality, validity or enf Emabﬁéty of any: of the remaining
i

other jurisdiction will in any way be affected or impare

RELEASE

Upon the expiry of the Security Period {(but.not otherwisy
the Client, take whatever action IS necossary 10 felease

wasTanty the Seturity Assets fron the Seourity,

Where aiiy discharge (whether in respect ot the ﬁhikgati
those obligations or otherwise) is miade in whole orinp
faith of any payment, security or other disposition whic
insolvency, hguidation or othérwise (without Hiitation)

‘Deed shall continueas if the discharge or arrangement ba
ponpromise any ¢laim that any payment, security o ofhd

regtoration,

COUNTERPARTS

Thiz Deed may be executed in any number of counterpd)

the signatures {ani seals, if any) on the counterparts we!

MOTICES, GOVERNING LAW AND JU EIS»DE(:TZ!;

Without affecting any other lawful method bf service, &
given by HIF to the Client (including without limitation, g
of the Secured Obligations) may be made or given by az._

hranchof it

HTF shall, at the request 4nd costof
or re-Assign {withoul recourse or

s of the Client or any ssourity for

it o any arrangentent is made on the
! avoided or must be restored on

ihie liability of the Client under this

[pot seeired, HIF-may congede or

disposition iy lable to avoidanee or

ok

5, andd this has the same effect agif
# on a single copy of this Deed,
X

dernand or notice o bemade of
-demand for payment of all or any
manager or officer of BIF or ofany

(a)

or senit by Grst-class postto, of left at the registy
of business. or activity of the Client last knowd)
regarded as having been made or given at noor

the latter was posied.
{k By fax o other electronic means to the fax ny

nf frensmilssion.

Ry letter addressed to the Client and delivered iq

4 any officer of the Client at any place
red office of, the Client or any place
If sent by post it shall be
don the second day following the day

L te HIF.

mm or electronde mail sddress of the

Client last known to HIF. 1t shall be regarded aahaving been made or given at the tiine

English faw governs this Deed, its interpretation and anyl non-contractual obligations arsing

from.or connscted with-it,

Both the Client and 111F submit to {he exclusive jurisdi :
Wales in relation to all claims  disputes, differences o o
contractual claims, disputes, differences or other matter

thiis Dreed..

ion of the oourts of England and
her matters (including non-
arising out-of or in commection with

Client a5 a deed and duly executed by
fthis Deed.
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SCHEDULE
THECLIENT
EMMA HARDIE LIMITED

a company registored in England and Wales with the mumber

EXECUTED AS A DEED

by EMMA HARDIE LIMITED

Stgnature

Mame (Mock capitalsy

A Divector in the presence of

Shunature

Mame (Block  Lawra Dear

capsitala)
Wimeny

Addross

Oeenpation Director of Finance.

5495827

Earmmon Murphy
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Signed as o Deed
By Steven Fennell

as Attomney of _
HSBC INVOICE FINANCE {(UKY LIMITED
in the presence of:

Witness signature:

Mame: Chrisst Short

Occupation: Invaiee Finance Officiat

Witness Address:
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