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Registration of a Charge

Company name: FHS STOCKTON LTD
Company number: 09812660

X7BOFMDN

Received for Electronic Filing: 30/07/2018

Details of Charge

Date of creation:  30/07/2018
Charge code: 0981 2660 0003
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09812660 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRISSI SHORT

Electronically filed document for Company Number: 09812660 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9812660

Charge code: 0981 2660 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th July 2018 and created by FHS STOCKTON LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th July 2018 .

Given at Companies House, Cardiff on 1st August 2018

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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(D FHSSTOCKTON LTD

as the Client

- g -

{2} HSBU INVOICE FINANCE (U i) LIMITED
as TIF

FIRED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{for use with Azreement for the Purchase of b elsts)




THIE DEED is made on

BETWEEN

()

2y

HEBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
numeber GE739657 ("HIF™ ) and

THE COMPANY LISTED (N THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEFD {the "Client"),

IT I AGREED:

.

1.3

DEFINITIONS AND INTERPRETATION

Definitions

Iy this Dheed:

{a)

(b}

terms defined in, or construed for the purposes of, the Debt Purchase Agreement (as
defined belowy have the same meanthgs when used i this Deed {unless the same are
otherwise defined in this Decd and

the following terms have the following meanings:
" Ael™ means the Law of Property Act 1925;

"hebt Purchase Agreement™ means the agreement for the purchase of debis dated
on.or hefore the date of this Deed and made between (1) the Client and (2) HIF P S

- which HIF has agread to make certain reveivables purchase facilities availsble tothe

Client:

"Defanit Rate™ means, at any time, & rate of inferest equivalent to the then prevailing
rate-used to calculate the Discounting Charee;

" Excluded Proceeds” means all and any monies patd into a Trust Account which are.
not the proceeds of Debis:

"MNon-Vesting Debis" wicans those Debts which fail fo vest effectively and

absolutely in HIF by way of vutright sale pursuant to the Debt Pufchase A greement:
"Party' means a party to this Deed:

"Purchased Debt" a Debt purchased or purperted to be purchased by HIF pursuart
tor the Debt Parchase Agresment;

"Real Property" means all estates and interests in frechold, leasehold antd other
imunovable property (wherever sitaated) now or i foture belonging to the Client, or
it which the Client has an interest at any time, fogether with:

{a all baildings and fixtures {including trade fixtures) and fixed plant and

machinery atany time thereon;

by all easements, righte and agresmenis in respect thiveaf, and
(e} the benefitof all covenants given in respect thereof:




"Hecelver” means any receiver, receiver and manager or, i HIF is permitted by law
to-appaint an administrative receiver, administrative receiver appointed by FIF under
this Deed:

"Secured Obligations” 1heans all present and future obligations and labilites
{whether ﬁimi&m or future, actual or coptingent and whether owed Juintly or severally
or-ajone o in any other capueity whatsoever) of the Client to HIF on any account
whatsoever (including those ansing under- or pursuarnt to the Delt Purchase
Agrecment, any form of inveles discounting or factoring agreement (whether with or
without recourse to the Client). asset based lending. Esnmﬁwm base or nventory
finance facility ofany other form of financial accammedation whatsoever together
with all monies agreed 10 be paid under this Deed):

"Seeurity™ means the Security Interests created by or pursuant 1o this Deed:
"Security Assets” means all property and assets from time 1o time moripaged,

charged or assigned (or exprossed to be mortgaged, charged or assigned) by or
pursudant to this Deed:

“‘Sﬁmm’i} Interest” means any mortgage, charge, trust, option, secufity assi gmmm
' tion i security, pledge, hyg‘m?i’a;mmm hen, retention. of title, sét-off right,
traci :zg.z right of any other secarity interest in favour of any personor any equitable
right, agreement or arrangement having the effect of z:@;;it.dmm_ seCrity;

"Security Period" means the period beginning on the date of this Deed and ending
on the date on which:

{al all the Secured Obligations have been ureonditionally sand irvevocably paid
and discharged in full and

{by the Debt Purchase Agreement has been terminated by HIF, according o its
ferms:.

"Spol Rate of Exchange” means HSBC Bank gﬂm spot rate of exchange for the
purchase of a currency with the relevant currency inthe London foreign exchange
market al orabout 11.00am on o particular day:

Tan any wx, levy, impost, duty o other charge or withholding of a:similar nature
{zm!u{ﬁmb any penalty or interest payable il connection with anv failure to pay or any
deldy in paying any of the samey:

"Trust Account" means a bank account in the Client's name, held in trust for HIE
respeet. of wihich HIF's officers are irevocably appointed as the oni ¥ awmmms
authotised {o operate the account and fo which the proceeds of Debis are paid, §
accordance with the terms of the Debt Purchase Agreement;
"VAT" Value Added Tax.

1.2 Interpretation

{a} Uniless a contrary indication appears, any reference in this Deed to:

{iy the "Chent” or "HIF" shall be construed so as to include its sacdessors in
title, permitted assigns and permitted ransferees:

i
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(e}

(1

{ir} "this Deed”, the "Debt Purchase Agreement”, or ary other agrecment or
instrument shall be construed as a reference to this Deed, the Debt Purchase
Agreement o such other agreement or instrument as amended, supplemented,
extended, restated, novated and/or replaced in any manner from time to fime
(however fundamenially and even if any of the same increases the
obligations of the Client or provides for further advancesy;

{HL)  Tassets" includes any present and future propettics, revenues ani rights of
every description and includes uncalled capital;

{iv} the words “include(sy”, “inclading” and “in partiewlar” shall be construed
as being by way of illustration or emphasis only.and shall noi be construsd
as, nor shall they take effect as, fimiting the generality of any preceding
WIS,

%} the words “other” and “otherwise’ shall not have their meaning narrowed by
any preceding words where 2 wider construction i possible;

{wid ”%emzmd Obligations” includes oblizations and liabilibies which would be
eated as such but for the liquidation or dissolution of or siniifar cvent
B ﬁ‘-' evting the Client:

A¥il}  aprovision of law is a reference to that provision as amended or re-eriacted:,

and
{(viii)  the singular inclades the pluraland vice versa.
References 1o clauses, paragraphs and the schedule are to be construed, unless

otherwise stared, as refersnces to clauses, paragraphs and the schedule of this Deed
and references to this Deed include the schedule,

Clause and schedule headings are fir convenionce- only wnd shall not affect the-
construction of this. Deed.

Each undertaking of the {“Emﬁ {other than a payment. obligation) contained. in this
Preed must be wmpm{i with ab all times zim’um the Security Period.

I HIT reastnably considery that an amount paid by the Client o HIF under the Debi
Purchase’ Aprecment is eapable of being avoided or ofherwise set aside on the
liquadation or administration of the Client, then thet amownt shall not be considered to
have been irrevocably paid for the purposes of this Deed.

The Parties internd that this document shall take effect as a dead notwithstanding the
fact that a. Party may only execute this document under hand.

Third party richis

A person who s not e Pam shall have no right wnder the Contracts (Rights of Third Parties}
AL 1999 10 enforee or enjoy the benelit of any term oF this Diged,

Covenant to pay

The Client covenants in favour af HIT that it will pay and dischar ge the Seeured Obligations
from time to time when they fali due.
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Digfault interest

fal Ay amount which is not paid under this Deed when due shall bear interest (both
before-and after judgment and payable on demiand) from the. duc date. urtil the date on
which such amount is unconditionaly and irrevoeably paid and discharged in {ull on
a-daily basts at the rate and in the manner agreed in the docuwment under which such
amount is payable and, jn the absence of such agreement, at the Default Rate from
timie to time,

) Lrefault interest will accrue from day 1o day and will be compounded at such intervals
as HIF states are appropriate.

GRANT OF SECURTTY

Maiure of security

Al Security Interests and dispositions credted or made by or pursuant to this Deed are created

or made:

{a} i Favour of HIF:
{b} with fll fitle guarantes: and
(&) as continuing security for payment and discharge of the Secured Obligations.

Qualifying foating charge

Paragraph 14 of Schedule B1 to the Tnsolvency Act 1986 shall epply to any floating chargs
ereated by or pursuant to this Deed.

FIXED SECURITY

Fixed charges

“The Client charges all of its present and future right, title and interest in and 1o the following
assets which are at any time owned by the Client, or in which it from time to time has an
interest:

{a) by way of first priovity fised charge, all Porchased Debis exchuding Non-Notifiable

Non-Vesting Débts;

(b} by way of first priority fixed charge, all Associated Rights relating those Purchased
Debts charged to HIF in clause 3. Ha) above:

(e} by way of first priority fiked charge, all Purchased Debts comprising Non-MNotifiable
Non-Yesting Debts;

{dy by way of first priority fixed charge, ali Associated Rights. relatifig to those Porchased
Diebig charged to HIF in clause 3, Hed ahove: and

(&} 1o the extent that the Execluded Proceeds arg ot effectively assigned under clause 3.2
(Security-assignment], by viay of first priority Fxed ¢ harge the Exicluded Proceeds.

Security assipnment

The Client assigns absolutely (subject 6 & proviso for reassignment on redemption) all its
present and Tubwe vight, title and interest in and 1o the Excluded Proceeds.
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6.2
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FLOATING CHARGE
The Chent chiarges by way of floating charge all of {ts present and future:

{a} assets and undertaking (wherever located) not otherwise effectively charged by way

of first fixed mortgage or chargs or assigned pursuant to clayse 3.1 {(Fived Chitrges),
elatise 3.2 (Security assignmenty ot any other provision of this Deed: and

b} {whether or not efféctively so charged or assigned) heritable property and all other
property and assets in Scotland, '

TRUST

I or fo the extent that the assigning or charging of any Security Asset expressed o be
assigned or charged by this Deed is ineffective for any reason, the Client holds that Security
Asseton trust for HIF,

CONVERSION OF FLOATING CHARGE
Conversion by notice

HIE muay, by wittten notice to the Client, convert the floating charge created under this Deed

into-a fixed charge as regards all or any of the Sccurity Assets of the Client specitied in the
notice if

{a) 4 Termination Event has ncourred: or
by HIF (acting reasonably) considers any Securiey Assets {whether ot oot those specified.

in' the motice) @ be in danger of being seized or sold under any form of distress,
artachment, execution or other legal process or to be otherwise in jeopardy,

Small companies

The floating charge created under this Doed by the Client shall not convert into a fixed charge
selely by reason of & moratorium being obtained, or anything being done with a view o a
inoratorivm betng obtained, under section 1A of the Insolvency Aot 198G,

Aurtomatie conversion

The tloating charge created under this Deed shall (in addifion o the cireumstances in which

the same will ocour unider general law) automatically convert fito a fixed charge:

{a} iy relation to any Sécurity Asset which s su bject to a floating charge 16
(i} the Client creales (or attempis or purports (o create) any Security Interest

{other than a Secority Interest which is permitted by the Debt Purchase
Agreement) on or over the relevant Security Asset without the priok wrilten
consent of HIF; or

{tiy any third party levies or attempts o levy any distress, execution, attachment
or other legal process againgt any such Scourity Asset: and

By over all Security Assets which-are subject to a floating charge if.an administrator is.

appointed n respect of the Client or HIF receives notice of intention to appoint such
aiy adininisira
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Partial conversion

The giving of a notice by HIF pursuant to clause 6.1 (Conversion by wotice) in relation to any
class of assets of the Client shall not be constried a5 2 waiver or abandonment of the righis of

HIF fo serve similar notices in respect of any other class of assets or of any oilier right of THF,

CORTINUING SFUURITY

Continaing security

The Security is continging and will gxiend to-the ultimate balance of the Secured Ohbligations

regardless of any intermediate paymenit or discharge in whole of in part. Fhis Deed shall
reimain in fll force and effect & a continuing security for the duration of the Security Period,

Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantos or Security Interest which HIF may at any time hold for any Secured

Ohbligation.

Right to enforce

This Deed may be enforced against the Client without HIF first having recourse to any other

fight, remedy, gnarantee or Sectrity Tnterest held by or available fo it:
LIABILITY OF THE CLIENT RELATING TO SFCURITY ASSETS.

Motwithstanding anything: contaived in this Deed or implied to the contrary, the {lient
remaing Hable to observe and perform all conditions and obligations assimed by it in relation
tothe Security Assets. HIF Is under no obligation to perform or fulfil any such condition or
obligation orto make any pavment it respect of any such condition or obligation,

ACCOUNTS.

No monies gt any time standing to the credit of any account {of any tvpe and however
dcﬁﬁfg&iﬁfﬂ{ﬁ}'-ﬁf ihe Ulient with HIF or m which ‘Ehgﬂhgnt has an interes gmg_{g_ YRR ;-igh-gg il
benefits relating thereto) shall be capable of bemg assigned 1o any third party.
HEPRESENTATIONS

General

The Chient makes the representations and warranties set ot in this clause 10 to HIF.

No Seewrity Inferests

The Security Assets are,.or when acquired will be, solely legally and beneficially owned by
the Client free from any Securily Interest or other interest other than:

{a) as ereated by this Deed: and
{b} s permitted under the Debt Purchase Agreement.
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Mo avoidunce

This Deed creates the Security Interests which it purports to create and is not liable to be
avoided or otherwise set aside on the liquidation or administeation of the Client or athersise,

No proceedings pending ov threatened

No Htigation, arbitration or administrative proceeding has currently beén started or threatenad
in reldtion W any Security Asset,

Time when representatipns made
{a) Al the representations and warranties in this clause 10 are made by the Client on the
' date.of this Deed and are also deemed fo be made by the Client on each date that

Diebis are Notified under the Debt Parchase Agreement,

i) Fach representation or warranty decmed fo be made after the date of this Deed shall
be deemied to be made by reference 1o the Bictsand circumstances existing at the date
the representation or warranty is deemed to be made.

UNDERTAKINGS BY THE CLIENT

Restrictions on dealing

The Client shall not do or agree to do any of the following without the prior written consent
of HIF:

{a} create or permit to subsist any Security Titerest on any Security Asset except a
Security Interest which is permitted under the Debt Purchase f&gmmmmm

(b} sell, transter, lease, lend or otherwise dispose of (whether by a single transaction or a
pumber of transactions and whether related or nat) the whole or any part of its interest
in any Security Assct excepl a disposal w hich is permitted under the Pebt Purchuase
Agreement and the sale at full market value of stock-in-trade § i the usual cotirse of s
day-tosday trading activities as conducted by the Client at the date of this Deed,

Security Assets generally

The Client shall

{a} pentiit HIF (or its designated representatives), on reasonable written notioe:

[y access during normal office hours to the gecounting records of the Cliest and
fir miy éﬁ{:zm“ifznt% and records relating to the %miirm Aseets: and

{11 ta-inspect, take extracts from, and make phiotocopics of, the same,

wnd to provide {at the EXpense of the Client), such clerical and other assigtance which
FIF may reasonably require to to this;

{h) notify HIF within 14 days of receipt of every materia) notive, ordet, application,
requirement or proposal given or made in refation to the Securi ity Assets by any
wonpeten author iy,

fo) it rc;,qg'sérui by HIF, immedistely provide it with a copy (:sé miry sotice, onder,

application, requirement or proposal referred. to in clause 11.2(6) and either {A)
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comply with such notice, order, application. requirement or proposal or (B) make
such objections 1o the sameas FIF may require or approve:

{d) duly and puncruaily pay all rates, renis, Taxes and other outgoings owed by it in
respect of the %u,urm Agiets;

{e} comply m all material reapects with all obligations In relation w the Security Assers
under any present or Ttk law, regulation. order of mstrament or umder any
bye-laws, regulations or requirements of any competent authority. or other approvals,
Heenoes or consents;

{f) comply with all covenants dnd. obligations affecting the Security Assets {or their
manner of uiel;

(13 not. except with the prior written consent of HiF (such stnsent not to be anrcasonably
withheld or delayed), enter into. any onerous or restriciive obligation affecting any
Security Asset;

Iy e HIF with all information which it may reasonably request in relation {o the
v Assets
(i) not do, cause or permit to be done anything which Y in any way depreciate,

jeopardise or otherwise prejiidice the value or mar ketability of any Beonity Asset (o
ke any omission which has such an effect),

Deatings with and realisation of Non- ~Vesting Debts and Excluded Proceeds
{a} The Client shall only déal with Non-Vesting Debts or amy vight, Hile Or interest in or

iy them and the proceeds thersof and the Associated Rights thereto as if they. were
assigned to HIF outright and in accor danioe with the Debg l“’um., Hase Agreement;

(b The Clignt agrees that the Excluded Proceeds shall be dealt with as if they wers the
praceeds of Debis assigned or pmpamdi assigned to HIF outright and in accordance

with the Debt Purchase Agreenient,

POWERLTO REMEDY

Power to remedy

If at any time the Client does not comply with any of its obligations under this Deed. P
{without prejudice to any other rights ar ising as a conmsequence of such E“ﬁ‘ﬁ'%m(ﬁﬂ?iidﬂiﬁ and
without furthier notice 1o the Client) shall be entitled. {but not bound) o reetify that default,

The Client frrevocably authorises HIF and its enmployees and agents by way of security todo

all things {ncluding éntering the property of the Client) which are necessary oy desirable 1o

rectify that default,
Morigagee in possession

The exercise of the powers of HIF under this. clause 12 shall not render it lisble as &

MOTTAEES i pOssession.

Monies expended

The Client shall pay to HIF on demand any monies, which are axpa&mcﬁmﬁ by HIF in exercising
its powers under this aimw-i together with interest at the. Default Rate from the date on
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14.1

14.2

which those monfes were expended by FIF (both before and after Judgment) and otherwise in
aceordance with elawse 1.5 (Difaul! interesi).

WHEN SECURITY BECOMES ENFORCEABLYE
When enforcenbie

This Security shall become immediately enforceable upon the oceurrence of & Termination
Fvent.

Statutory powers
The power of sale and other powers conferred by section 101 of the Act (as mmended or

extended by this Deed) shall be immediately exercisable upon and at any time after the
oectrrence ol any Termination Event,

Enforcomcnt

Adter this Security has become enforceable, HIF may in iis. absolute discretion enforce all or
any part of the Security in such wanner as i sess it

ENFORCEMENT OF SECURITY

Gzeneral

For the-purposes of all powers implied by statute, the Secured Obligations are deemed tohave
become due and payable on the datc of this Deed. Sections 93, 103 or 09 LY of the Act shall
not apply to the Security, The statitory powers Of leasing conferred on HHF are extended so
as to-autliorise HIF to ledse, nake agresments for leases, accept survenders of leases and grant
options as HIF may think it and without the need o comply with section 99 or 100 6F the
Ak,

Powers of H1F

{a) A any tinre gfter the Security becomes enforeeable {or if 30 requested by the Client

by writlen notice at-aiy thmel, FUF mav, without prefudice to any other of its righty
i remedies.and without noties o the Client funless required by baw):

(1) appoint any person {or persons) fo be & receiver, recelver and oEnRger or
administrative receiver of all or any part of the Security Assets and/or of the
income of'the Security Assets; and/or

{11} appoint or apply for the appointment of any person who i appropristely
yualified as administrator of the Client and/or

(i) exercise all or any of the powers conferred on mortgagees by the Act (as

amended or extended by this Deetd) andfor all or any of the powers which are
conferred by this Deed on a Receiver. in each ease without first appointing a
Recetver or notwithstanding the appointment of any Receiver, and without
the restrictions contained in sections 103 or 109(1) of the Act,

{b} HIF is not entitled to appoint a Receiver in rospect of any Becurity Assets which are
subject to a charpe which {as created) was a floating charge solely by reason of a
mutatoriom being obtained under the Insolvency Act 2000 {or anything done with a
view 1o obtgining such a moratorium) irrespeot of the Cliest,

0
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{c) fn exercising the powers referred to in this clause 14.2, HIF or any Receiver may sell
or dispose of all or any of the Security Assety at the tnes, in' the manner and order,
on the terms and conditions and for the consideration determined by it

Redemption of prior morigages

Atany time after the Security has become enforceable, HIF may:

{a) redeem any prior Security literest against any Security Asset; and/or
() procure the franster of that Security Interest to fself and/or
e} settle and pass the accounts of the holder of any prior Security Inlerest and any

accounts so setiled and passed shall be conclusive and binding on the Client.

rest. costs, charges and expenses of and incidental to any such redemption

All principal, interes
all be paid by the Client to HIF on demand.

Privileges

{a} Each Receiver and HIF is entitled to 471 the rights, powers, privilezes and immunities
eonferred by the Act on morigagees and receivers when such receivers have been
duly appointed under the Act. except thst section. 103 and seotion L) of the Act
do not apply.

(b} To the extent that the Security Assels constitute “irancial collutéral and this Decd

' and the obligations of the: Client under this Deed constitute a security fnaicial
collateral arraigemens™ (in each case for the purpose of and as defined in the
Financial Collateral Arrangements: {No. 2} Regulations - 2003 (81 2003 No., 2226))
("the Hegulations”) each Recelver and HIF shall have the right after this Security has
become enforceable to appropriae st or any part of that financial collateral in or
towards the satisfaction of the Secured Oblipations,

s For the purpose of clayse LaA{by wbove, the value of the financial collateral
appropriated shall be such amount as the Receiver or HIF reasonably- determines
having taken inte account advice obfained by it from an independent investment or
accotitancy firm of national standing selected by it

No linbility

{2} Neither HIF nor any Receiver orany o Fiheir respective officers or employees shall be
ftable {A) for any action taken, or any failure to take any action, in respect of all or
any prirt of the Security Assets or (B) for any loss or damage which arises ont of the
exercise or the atleinpted or purported exercise o £, or the failure 1o exercise any of, its
or-his respective powers, inciuding, withowt limitation, any loss upon realisation of
any Security Asset, any loss resulting from any fluctuation in exchange rates in
comnection with any purchase of currencies. under clause 25 {Cwrrencies), {unless
such loss or damage is caused by the gross neghigence or wilful miscondudt on the
part of that person),

{b) Without prejudive 1o the generality of clause 14:5(a), neither FIIF nor any Receiver
shuil be Hable, by reason of entering into pussession of a Security Asset, (0 atcount as
mortgagee in possession o for wiy loss on realisation or for amy defanit or omission
for which-a morigages in possession might be lable.




146 Proteciion of thivd parties

No person (inclnding a purchaser) dealing with HIF or any Receiver or its or his agents shall
be bound or be concerned 1o see or enquire:

{a} whetlier the Secured Obligations have become pavable: or
(b} whether any power which HIF or the Receiver 18 purporting to exercise has become

exdreisable: op

fy whether any money remains doe under any document entered into between the
Parties; ot

{dy  howany money paid ro HIF or fo the Receiver orto any. other person isto be applied.
15, RECEIVER
151 Method of appointment

{8} HIF may not appoint a Receiver by reason only of a-motatorium being obtained, or
anything being done with a view to a mardtorium being obtained, under section 1A of
e Insolvency Act 1986,

(b} Every appointment or removal of a Receiver. of any. delegate or of any other persan
by HIF pursuant to this Deed may be made in writing under the Tand of any.officer or
tmanager of HIF (subject to any requiremicnt for a court order in the vemoval of an
administrative receiverl,

152 Hemoval and replacement

HIF may from time to time remove any Receiver appointed hy it {subject, in the vase of an
administrative- receivership, 1o section 45 of the Insolvency Act 1986) and, whenever it may
deem appropriate, may appoint 4 few Reeeiver in the place of any Receiver whose
appotibment has termnated.

153 Muliple Receivers

AFat any time there s more than one Receiver of all or any part of the Scourity Assets and/or
the income of the Security Assets, each Recelver shall have the power to act jointly and/or
severally so that {unless otherwise sisted in the. appointment document) sach of them WY
exercise individually all the powers and discretions conferred on Receivers by this Deed.

154  Remuneration
Any Recetver shall be entitled o remuneration for lis services 5t a rate 1o he fixed by
agreement between him and HIF (or, failing such agreement, o be {fxed by HIFY and the
maximuin rate specified in section 1096) of the Act shall not apply.

155  Payment by Reveiver

Unly monies actually paid by a Receiver to HIF in relation to the Becured Obligations shall be
capable of being applied by HIF in discharge of the Secured Olbligations,




i) all the powers

Agent of Ulicat

Ay Receiver shall be the agent of the Client. The Client shall (subject to the Lompanies Act
1985 and the nsolveney Act-1988) be solely responsible for his acts and defauits and for the

payrient of kis remuneration. HIF shall incur no lability (either to the Clent or to any other

person} by reason of the appointment of & Receiver or for any other reason.
POWERS OF RECEIVER

General powers

Any Recebver shall have:

fi) all the powers of HIF under this Deed;

which are conferred by the Act on mortgagers in possession and
receivers appointed under the Act

{e) {whether or not he is an adminisirative receiver) all the prwers which - are Histed o
schedule 1 of the Insolvency Act 1986 in relation to, and to the extent apphizable to,
the Security Assets or any of them:

{d) m relation to any Security. Asset, which e would have if he were its only absolute
benelicial owner; and

{e} all powers which are conferred by any other law conferting power on recsivers,
Additional powers

In addition fo the powers yeferred to in clause 16,1 {General powers), a Receiver shall have
the following powers:.

{a). to take possession of, collect and get i all or any part of the Security Asseis and/or
invome in respect of which he was appointed;

{b) o manage the Security Assets and the business of the Client as he thinks fiy;

(v to redeem any security and o borrow or raise mny money and secure the payment of

any money i priority to the Secured Obligations for the purpase of the exercise of his
powers and/or defraying any costs or liabilities incurred by him in such exercise;

fdy to-sell or concur in selfing, leasing. or otherwise disposing of all or any part of the
Security Assels in respect of which he was appointed without the need to observe the
restrictions imposed by seetion 103 of the Agt, Fixtires may be severed and sold
separately from the Resl Property containing them, without the consent of the Client,
The consideration for any such transaction may consist 6f cash, debentures or other
abligations, shares, stock or other valuable consideration {and the amount of such
consideration may be dependent upon profit or tumover or be determined by a third
party).  Any such consideration may be pavable ina lump sum of by instalments
spresd over sach period as he thinks fit;

{2 io alter, fraprove, develop, complete, construct, modily, refurbish or repair any
building. or land and to complete or underteke or concur in the complefion. of

underiaking {with or withowt modification) of any project in which the Client was
concerned or- interested. before his appointinent (being a project. for the alteraiion,
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improvement, development, completion, construction, modification, refurbishment or
repatt- of aiy building or land);

6 to-carry outany sale, lease or othier disposal of all or any part of the Becurity Assels
by conveying, transferring. assizning or leasing the same i the name of the Client
and, for that purpose, to-enter into eovenants and other contractual obligations in the

name of, and so-2sto bind, the Client:

o} for take any suth procesdings-(n the name of the Client or otherwise) iy he shall think
fit in respect of the Security Assets andfor income in respect of which he was
appointed (including proceedings for recovery of rent of other monies in arrears at the
date of his appomiment);

thy fo enter into or make any such agreement, arrangement or compromnise as he shall
think fit:

1) to insure, and 10 renew sny fnsurances in respect of, the Security Assets ay he shall

think fit {or as HIF shall directy,

(5} to-appoint and employ such managers, officers and workmen and engage such
proftessional advisers as he sh mk fit (including, without preiudice 1o the
generality of the foregoing power, to employ his partners and firm):

k) 1o formeone or more Subsidiaries of the Client, and to transfor 1o any -such subsidiary
all or any part of the Security Assets;

{1 Lo operate any rent review clause in respeet of any Real Broperty in respect of which
hewas appointed (or any part thereof) and to-apply for any mew or éxtended leage:
-axid

(m} L

{1 give valid receipts for all monies and 1o do all sush other thirgs. as may seem
to him o be incidental or conducive to any other power vested in him or

necessary or destrable for the realisation of any Security Asset:

{1} exervise inrelation to cach Security Asset all such powers and Fights as he.
would be capable of exercising if he were the absolute beneficial owner of
the Security Assets: and

iy use the name of the Client for any of the shove s,

APPLICATION OF PROCEEDS
Application
All monies received, recovered or realised by HIF-or any Receiver afier the Security has

become enforceable shall (subject to the rights and claims of any person having a security
ranking in prierity (o the Security) be applied in the following order;

{a} Jirst. in satisfaction of, or provision for; all costs, charges and expenses-incurred, and
payments mate by HIF or any Receiver and of all remuneration due o the Receiver
inconnection with this Deed or the Security Assets;

(b secondly. in or towards satisfaction of the' reniaining Secured Obligations: and
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fc) thirdiy, in payment afany surplus to the Client or other person entitled 1o it.
Contingencies

If the: Security is enforced af a time when noamounts are due under the-any document entered

into between the Parties (including the Debt Purchase Agreementy (bl at a tive when

amowns may become so duel, HIF or a Receiver may pay the procoeds of BIby TECOVErics
effected by it into o suspense account (where it shall not reduce the Secured Obligations),

AET-OFF

{al HIF may- (but shall not be ohliged 1o} set off sty shligation {present, future, actual,
contingent, liquidated, unliguidated or unascertained) which i¢ due and pavable by the
Client to HIF (including wnder the Debt Purchase Agreement) and unpaid against any
-obligation {whether or not matured) owed by HIF to the Client, regardless of the
place of payment, booking branch or currency of either sbiigation.

{5y If the obligations are in different currencies, HIF may convert either obligation at o

market rate of exchange or the Spot Rate of Exchange in its usual course of Business

for the purpose of the set off,

{c} I either obligation is a future or contingent obligation or is w hguidated or
unascertatied, HIF may sef off in an amount estimated by it in good faith 1o be the
amotnt of that obligation,

{d A certificaté tssned by HIF in connection with this clavse 18 of a rate or amount shall
canclusive evidence of that rate or amount in the absence of manifest error,

DELEGATION

HIF and any Receiver may delégate, by power of attorney {or in any other manner} o any
person, any-right, power, authority or discretion-exercisable by it under this Deed {including
under clanse 21) upon any tenos (incliding the power to sub-delegate} which it may think it
Neither HIF nor any Receiver shall be in sny way Hable or responsible o the Client for any
loss or Hability arising fiom any act, detault, erission or misconduct on the part of any such
detegate or sub-delegate. No such delogation shall prevent the subséquent exercise of the
rights, powers, authorities and discretions by HIF or prevent. HIF from miaking any
subsequent delegation of them to some other person, and the HIF may revoke any such
delegation at any thme.

FURTHER ASSURANCES

Farther action

The Clienit shall, at its own expense, promptly take whatever getion HIF or 1 Receiver may
require for:

{ay  credting. notifving, perfecting or protecting. the Security Intercsts intended to be

wreated by this Deed: and

(i} Facilifating the realisation of any Security Asset or the exercise of any right, power ot
discretion exervisable by HIF orany Receiver or any of its-or his delegates or sub-
delegates in respect of any Security Asset,
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meluding the execuiion of any transfer, conveyance, assignment or assurance of any property
whether to HIF orto its nominees, the giving of any notice, order or divection and the making
of any registration, which, inany such case, HIF may think expedient.

Specific security

Without prejudice to the generality of clause 20.1 (Farrher action), the Client shall forthwith
at the request of HIF execute a fepal mortgage, charge, assigninent, assignation or other
security over any Security Asset which is subject fo or intended to be subject to any fixed
security oreated by this Deed in favowr of 'HIF (including any arising o¢ intended 10 arise
pursuant to clavse 6 Comversion of foating chirge) in such form as HIF may regquine.

POWER OF ATTORNEY

The Client, by way of security, irrevocably and severally appoints HIF, each Recelver and
any of its or his delegates or sub-delegates to be its atforney to take any action whick fhe-
Client is obliged Yo take under this Deed, including under clause 20 /Fuither assurances).
The Client ratifies and confirms and agrees to ratify and confirm whatever any attoraey does
or purports todo pursuant 1o 115 appointment under this clause.

PAYMENTS
Payments

Subject to clause 22.2 (Gross-up), all paymenits to be made by the Client in respect of this
Deed shall be made:. '

{8} incimmediately available funds to the eredit of such account as HIF may designare;
afiid

{h} without {and free and clear of, and withont any deduction tor, .or on-aceount of);
i) afy set-oft or counterclaim: or

{iiy except 1o the extent compelled by Taw. any deduction of withholdin g for or on
acount of Tax.

Gross-up

I the Client is compelled by law to make any deduction o withholding from any sum
payable wnder this Desd to HIF, the sim so payable by the Client shall be ncreased soas 1o
result in the réceipt by HIF of a.net amount equal to the full amount exprossed f be pavable
wnder this Deed,

STAMP DUTY

The Client shall:

{al pay all present and future stamp. registration and similar Taxes or charges which may
be payable, or determined {o be payable, in connection with the exstution. delivery,
performance or-enforcement of this Deed, or any judgiment given in connection
therewith; and

{by indemnify. HIF and any Receiver on demand against any and all costs, losses or
tabtlities (including. without limitation. penzlties) with respeet to, or resulting from.

s delay or omission 1o pay anv such stamp, registration and similar Taxes or-charges,

16
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COSTS AND EXPENSES

Fransaction and mmendment expenses

The Chient shall promptly on. demand pay to HIF the amount of all costs, charges and
expenses (including, without limitation, legal fees, valuation, acconntancy and consuitaney.

Tees tand any VAT or similar Tax thereon)) icurred by HIF in connection with:

{a} the nepotiation,  preparation, frinting, cxecution, registration. perfection and
completion. of this Deed, the Security or any documen referrad o in this Deed: or

{h) any actual or proposed amendiment or extension of, or any waiver or comsent undey,
this Dieed,

Enforeement and preservation costs

The Chient shall promptly on demand pay to HIF and any Heceiver the amount of all costs,
charges and expenses (including, (without Timitation) legal foes (ind any VAT or similar Tax
thereon}) incurred by it in connection with the enforcement, exercise of preservation {or the
attempted enforcement, exercise or préservation) of any of its rights under this Deed or the
Security or any document referred fo in this Deed {(including all remuneration of the
Hepeiver),

Drefault iitorest

Any amount demanded under clause 24,0 (Transacrion and amendment expenses) or 242
rEnforcement oid presevvation costi)-stall bear interest ai the Default Rate {both before and
after judgment) fron the day on which those costs, charges or expenses were paid, incurred or
charged by the relevant person and oilierwise in accordancé with olause 1.5 tDefands intereat).

CURRENCTIES

Conversion
All monies received, recovered or realised or held by HIF or any Revelver under this Deed

may be converted from their existing currency. mto such other currency as HIF or the
Receiver considers necessary or desirable for the purpose o, or pending, the discharge-of the
Secured Obligations i that other cursency at the Spot Rate of Exchange. References i this
clause o cwrency include funds of that currency and HSBC may convert funds of one
curreney into different funds of the same currency. The Client shall irdeminify HIF against all
costs, charges and expenses incurred in relation to such conversion, Neithet HIF nor any
Regeiver shall have any Tability to the Client in respect of anty foss resulting from any
Huctustion in exchange rates after any such conversion,

Currency indemaity

No amount received, recoversd or realised by HIF twhether under any judgment or court
order or in the lguidation, administration. or dissolition of the Clienit or otherwise) shall
discharge the obligation or Hability of the Client in respect of which 1t was;'ji'ﬁxaxf;{@,._a,:nieés and
until HIF shall have received payment in full in the currency in which the obligation or
Hability was meorred and, 1o the ekient that the amount of any such paviment shall on actual
conversion into such currency fall short of such obligation or Tiability: expressed in that
curreney, HIF shall have a further separate cause of aition against the Client and shall be
entitled Lo enforce the Security to recover the amount of the shortfall,

17
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INDEMNITY

The Client shall indemnify HIF, any Receivar and any atiorney, agent or other person

appeimted by HIF wider this Deed and HIF's officers and employees {each an “Indemnified

Party™y on demand against any cost, loss, lability or expense (however arising) incurred by
any indemuified Party as a result of or in connsction with:

{ay  -anything done or Omitted in the exercise or purporied exercise of the powers
contained tn this Deed:

(k) the Securily Assets or the use of cocupation of them. by any persor {ineluding any
envircnmental claimy; or

(e}

‘any breach by the Client of any of its obligations under this Deed.
MISCELLANEOUS

Apprepriztion and suspense account

{a) Hﬁf‘__may apply all amounts received, recovered or realised in respect of the Secured

Obligations in reduction of any partof the Secured Obligations as it thinks B, Any
such appropriation shall override any appropriation by the Clent.

(L) All monies received, recovered or realised by HHE under, or in-conncetion with, this
Dreed may at the discretion of HIF be credited to 2 separate interest boaring suspense
agcount for so Jong as HIF determines {with interest aeruing thereon st such rdte, i
anmy,.as HIF may determine for the account of the Client) withowt HIF having any
obligation 0 apply such monies and interest or any par! thersof in ar towards the
discharge. ofany of the Secured Oliligations,

Mew goeounts

F HIF receives, or is deemed 1o be affécied by, notice, of any subsequent Security - Interest
affecting any Security Asset and/or the proceeds of sals of any Security Asset, it nay open s

e account or aceounts. for the Client, I it does not open s new account, 1t shall

-neverthieless be treated as if it had done so at the time when it received o wad deemed o have

recieived such notice. As from that time all amounts received. recovered or reslised by HIF

will be eredited or be treated as having been credited to the new account and will not aperate

wreduce any amount of the Secured Obligations.

Chamnges to the Parties

{aj The Client may not assigh any of its rights under this Deed.
{i) HIF-may assign or transfer or grant participations in all or-any part of its vights ender

this Deed in accordance with the Debt Purchase Agreement. The Client shall,
immediately upon being requested 1o do so by HIF, enter into such documents as may
be necessary or desirable to effect such assignment or transfer.

Memurandum and articles

The Chient certifies that this Deed does not contravene any of the provisions of the
memorandam or afticles of association of the Client,

18



b
-
i

276

2ig

Tacking

{a) HI¥ shall perform its obligations under the Debt Purchase Agreement (ncluding any
obligation to make available further advances),

(b} This Deed secures advances already made and firther advances to be made.
Amendments and waivers

Any provision of this Deed may be amended only if HIF and the Client 5o dgree in writing.
and any breach of this Deed may be waivest before orafter it ocours only if HIF so agrees in
writing. A walver given or consent granted by HIF under this Deed will be effective only if

given inn wiiting and then only in the instance and for the purpose for which it i given.

Caleulations and verfificates

A certificate of HIF specifving the amount of any Secured Ubligation due from the Client

{including details of any velevant calenlation theresf) shall he prima facie evidence of such
amount agamst the Clisnt in-the absence of mianifest error.

Waiver, rights and remedies

Mo failure 1o exercise, nor any delay in exercising, on the part of HIF, sny vight or remedy
under this Deed shall operate as & waiver, nor shall any single or partial exercise of any right
or remedy prevent any Turther or otfier exercise, or the exercise of any other right of remedy.
The rights and remedies provided are comulative and not exclusive of any rights or remedies
provided by law,

NOTICES

Serving notice on the Client

(a) Amy notice in writing by HIF to the Client under this Deed or any fegal proceedings
issued in HIF's name which have to be served on the Clent shall be given urserved if

delivered or posted 1o the Client an
(i) the Chent's registered office; or
03] any address at which the Client carries on, of was last known fo cany on,

business,

Such notice. may also be given by facsimile transmission to (he Chient's, number. or
address notified fo-HIF for communication by such means. 1t may also he handed
personally to any officer of the Client,

(b Any such notice or proceedings shall be considered served:
() if debivered, at the time of delivery: or
Al i sent by post. on the second day following the date of pusting: or

(i) i sent by facsimile transmission, at the time of fransmission.
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Rerving notice on HIF

Any potice i writing by the Client o HIF under this Deed shall take effect at the time it is
received by HIF ar HIFs: registered office or at such other address as HIF may give to the
Client in writing for this purpose, and then only if marked for the attention of the d department
or officer identified with HIF's name below (v any. substitule department or officer as HIF
shall specity Tor this purpose].

ELECTRONIC COMMUNIC ATIONS

‘Bave any notice given by HIF by facsimile transmission, no communieation to be made under
this Deed shall be made nE%:c‘%rmmmiiv

PARTIAL INVALIDITY

Adl the pr ovisions of this Deed are severable and distinet from one another and if at any time

any proviston s or becomes illegal, invalid or unenforcesble in any respect under any law of

any jurisdiction, neither the legality, validity. or enforceabi? Lt*} of any of the remaining

provisions ner the legality, validity or enfor uahnfm of such provigion under the law of any
other jurisdiction will in any way be affected or impaired.

RELEASE

Upon the expiry of the Security Period {but not otherwise) HIF shall, at the reguest and cost
ofthe Client, take whatever attion 15 necessary to release or m- assign (without recourse or
warranty) the Security Assets from the Secur ity

Where any discharge (whetiier in reapect of fhiv obligations of the Client or aiy security for
those obligations or otherwise} is made in wholeor inpart or any arrangement is made on the.
taith of any payment, security or other disgosition which i avoided or must be restored on
nsalveney, lguidation or otherwise. {fwithout Bmitation), the liability of the Chient under this
Deed shall continue as if the discharge or arrangement had not ocourred. HIF may concade or
compromise any claim that any payment, security or other disposition is Habie w dvoidmnee or
restoration.

COUNTERPARTS

This Deed may be executed in any mimber of conmterparts. and this has the same effectas i
the signatures (and séals, if amv) on the conntefparts were on a single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

Without atfecting any other lawful method of service, any demand orndvice to be made or

given by HIF to the Client (inclhuding without limitation, a demand for payment of all or any
of the Secured Obligations) may be made or given by any manager or offiser of HIF orofany
branch of 1t

{a) By letter addressed to the Client and delivered to any officer of the Client at any place
or sent by first-class post to, o7 left at the mgmsmd office of, the Client or any placs
of business or activity of the Client last known to FIF, If sent by post it shall he
mgar&wﬁ as having been made or given at noon on the second day *Mi&a‘m ing the dav
the fetler was posted,.
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{b By fax or other electronic means to the fax number or electronic mail address of the
Chient last known to HIF. Ti shall be regarded. as having been made or given at the
time of teansmission.

352 English Jaw govérns this Deed, #ts interpretation and any non-contractual obi igations arising
from or connected with it

333 Both the Chent and FIF subimil o the exclusive Hurisdiction of the courts of England and
Wales in velation to all claims, disputes, differences or other matters {fncliadi i non-
contractual claims, disputes. ditferences or other matters) awm@ out o or in connection with
this Deed.

EN WIUENESS of which this Deed has been duly executed by the Client as a deed and Huly exesuted
by HIF and has been delivered on the first date ag}&mﬁeﬁ arpage | of this Deed.




SCHEDULE
THE CLIENT
THE STOCKTON LTD

acompany registered in FEogland and Wales with the number

EXECUTED AR A DEED
by FHS STOCKTON LTD

aoting by Pale TNt e

8512060

{prFint full] pame of Divector aboye)

a Director in the presence off

o —_ gs 5 P , £ ™
Full name of witness_ S ibadnd. Lluuuuddal,  #%

Stimatare of witness _ ,,,,,,,,,,,,

Agddress:

{cenpation: .
P ki Tt T

OR
EXECUTED AS A DEED
by FHS STOCKTON LTD
acting by

tiwa directors)/

Signature of Diréctor

{ome director and the secretary] ¥
: Signatore
Name (block capitals) ... T

Biréetor

Wignature

Mame (block capitals) ...

Drector/Secretary
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Stgned as a Deed
by

Ak Altorney of

ASBC INVOICE FINANCE (UK) LIMITED

i the presence of

Witness signature:

Mame:
Ceeupation:

Witness Address:

Invoice Finance Offiead

Farncombe Road
Worthing, West Sussex
BN 2BW

P P’ ot Somer Svmt! Dvmuard S i e a”

Attorpey

i
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EXTRACT OQF BOARD MINUTES (INCLUDING A COPY RESOLUTHIMN

tior b certifiod By e siomadurs of the chairperson of te mecting of the board of directors al which the reselution was
passed

Maree oFcompany: FII5 Stackdon Lid Registercd nombier: YR12660
{ihe Cllent)

i The s.kmi PRISON. reporied fiat due notice of the :
f‘smm d alrperson duclarmd the meeing open:

i ;x,pmtm ;? a,? *chg ’mm i mmiing WhS £ Approve thie Clisar erterig inte g F

. ¢t b givn by the Ulient in favour of HHH Favpdpe FY

o {‘Mmir o8 mﬂ—ymimg Eﬁght% :&mﬁ Hﬂmmg Climrge®.

Che et nefed thatf u{%du Bz 06 cach dirgetor had oy declare the naftire and

extent of any direct ot indiredt mim,,ﬁ ii"'ﬁ cfu‘*ﬁc}’im iy Eum T the mamr{@,; wineder mmu%g,mtmﬂ o the extent tha

he or she had nat abresely declared tiat interestto the ‘Bthier dirgctors The ditectors declared the following interes

P sy

Mame Nature dnd exient of nterest

Churge

The chairperson confirmes it ki nge it account #il interests dicinred (whether before g ag the wigsting, there
woled B g quonim for sl the Business of the ety nidir the terms of the CHent's articles of sowcintin,

The Fizid Charge on non-vesting Debts and Flonting €'l targ was produded i the pieeting

Followl g wnwdu‘r i, inchuding consideration of the torms.of the Fieed ¢ harge on nemn- westing Debts amd
Floating Charge, the transactions: contemplited by i and the sisders refierred 1o m xuhm P2y ol the Companien
At 2006, the meeting resolved that the Pived Ch 2 Of o= amztm E}e: hits md sm., Umgu gl the
Trastsgebory chnf m;ﬂ(md it woudd promote i mmemhers as a0
gt further resoived thai

[

hole

{a} The derms of, and the trsactions comtempdased by the Fhoaed T targs om non-vesting. Debts and Floating
' Lharpe and anv.ancillory or related doonrmemts:

i1y b mind s approvied and

i) are i accordance with and 0l Tk comriventon-of the Client's arl beles of association o other

LM aizaim;mmi documnents-or any lw or other dblization of the O ent,
than the Client exectite or sign {us appropriaie) the Fixed Charge on tion-vesting Debls and Ploating
e and any aneilary or felaed docoments,
{hy Ay director, or b the dase of any decuraent fo he exsouted 1 1 dewd
divectir angd the wIpanY secretary oF any director i the presence ofy
e and wre methorised th e
{5 the Piwed O ims’m‘r un ssn-vesding Diebes and Floating Charge:
{HY wrry docimers sired o be signed or exevuied under thie T evesting Tiohis
' and Flogting Charge. or ofherwise aneillary or el tated o the Fixed £ Ea‘m@" O Tl vsting
Debts and Floating Charge: '
i afty ducuments armreniting

bilath.

drying, nevating or suppleivend g ihe Pived Charge on pons

vesting Diohis-and Ploating Cha
{ivh any stlier document thalsudh siz whors nepessary or desirable i velation b the
Fised Charge on non-vesting Debts it Uhimrge:

“'r'a'd any divector iz avthoris seif Lo agree and approve any antendments mude 1 an
the hiokding of tiids ;m{wu‘gﬁ
ey Arry director e and Js authorised o sign and/or dispatch or deliver- ol oiher dﬁ wenents, notees nd
certificated o be vigred snd, .rdzwgﬁ;&tt vied o dedivered Eﬁ the Client wider orin oot et with the
ed Chenge o non-vesting Thelis snd Floa fmp v GUd Hor G any othier wor. matter or i e e o
she niy d&i:’m-ﬂﬁi'“ @Y oF dmmh!@ o bie dutie ke 'Ci‘ﬁut ounnect Bribie Hraniing o be
; : Charee our none wvesting Diebts. and T & Climrge:
] .;X wm ur%f this rmniussm ?‘EL& ;ndmwd o the Fixed Churge on non-vesting Debns ami Floating {harge.

g held prnfdsted H%i“” \a Na LU ok
_d & troe copy of the resolutibn passed at that

such-dociuments after

g

Chalrperson’s sioyane

Dhate of signature,
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