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Registration of a Charge

Company name: NEEDLERS LIMITED
Company number: 05536210
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Received for Electronic Filing: 09/07/2015

Details of Charge

Date of creation:  09/07/2015
Charge code: 0553 6210 0007
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: TRUDIE RIDGLEY
Electronically filed document for Company Number: 055636210 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5536210

Charge code: 0553 6210 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th July 2015 and created by NEEDLERS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

9th July 2015 .

Given at Companies House, Cardiff on 10th July 2015

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

as the Client

-and -

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

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(for nse with Agreement for the Purchase of Debts)




11)

(2

THIS DPEED is made on ﬁ:ﬁ ! R‘:‘\)\M:ﬂ\“{ 20 1 *’i:

BETWEEN

HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
sumnber B075%657 (" HIF™ ) and

THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "'Client™),

IT IS AGREED:

L1

DEFINITIONS AND INTERPRETATION

Definitions

I this Deed:

{4}

{b)

‘inwhich the Client has an interest

terms defined in, or constived tor the parposes of, the Debt Purchase Agrésment (a5
defined below) have the same meanings when wsed inthis Deed (unless the same are
otherwise defined 1 this Deed); and

the following terms have the following meanings:
"Aet" means the Law of Property Act 1925;-

"Debt Purchase Agreement” means the agreement for the purchiase of debts dated
on.or before the date of this Deed and made berwaen: (1¥ the Client and (23 HIF pursuant
1o which HIF has agreed to make certain receivables. purchase facilities available to the
Clignt:

VDefautt Rate' micans, at any time, a raté of interest equivalent o the then prev alling
rate.used to calculate the I}mmunifm Charge;

"Exeluded Proceeds™ means all and any monies paid w4 Trist Accouns which are
not-the proteeds of Debts;

"Non-Vesting Debts” means those Debts which fail 1o vest effectively and
ehsolutely in HIF pursuantfo the Diebt Purchase Agreement;

"Party" means a party 1o this Deed:

"Purchased Debt" o Debt purchased or purported to be purghased by HIF pursuant
1o the Debt Purchase Agreement;

"Rl Property™ mieans all L:ﬁ’l‘;{‘a and fiferdety. i freckold, leaselold and other

ated) now or in future belonging fo'the Client, or-
al any T, together with;

immovable properly (wherever

{a). all buildings and fixtores (ine udlgw trade fixtures) and Tixed plant and
machinery ar any time thereon;

0} all easements, rights and agréements in respect thereots and

(e} the bewellt of all covenants giver in respeet thereof

b



"Receiver” means any receiver, receiver and manager or administrative receiver
appointed by HIF under this Deed;

"Secured Obligations™ means all present and future obligations and labilities
{whether detualor contingent and whether owed Jointly or severally or alone of inany.
other capacity whatsoever} of the Client to HIF (including those arising under or
pursuant to the Debt Purchase Agreement and including all monies covenanted fo Be
paid under this Deed), provided that no obligation or lability shall be includéd in the
definition of ""Secured Obligations" to the extent that, if it Were so. included; this
Deed (orany part of i) would constitite untawtil financial assistance within the
meaning of sections 677 to 680 of the Companies Act 2006

"Security" means the Security Intérests creatéd by or purstani to this Deed;

ad,

"Seeurity Assets” means all property and assels Fom time to time morig

charged or assigned (ot expressed o be mortgaged, charged or assigned) by or

sursuant to this Deed;

"Secarity Tnterest” means any mortpage, charge; trust, option, security assignment,
assignation in secority, pledge, hypothecation, lien, retéiition of title, set-off right,
tracing right o any other seécurity interest in favour of any person or any equitable
right. agreement or arrangement having the effect of conferring security;

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

tay  all the Seewred Obligations have been unconditionally and irrevocably paid
and discharged ire il and

{hy e Qezbi-.Pu-r‘cﬁa:;&'--Ag;rm':l*ni'&nt--has been ferniinated by HIE, according o ity
terms;

"Spot Rate of Exchange” means HSBC Bugk PLCS spot rate of exchange for the
purchase ol 'a currency with the rélevant curcency in the London Toreign exchange
marked at or about 11.00am on & particular day,

frcach]

"Fax" dny fax. levy, impost, duty or othier charge or withhelding of a similar natire
{inchuding any penaltty o interest pavable in connection with any failure 1o pay or any
delay in paying any of the same):

"Irust Account™ méans a bank account in the Clisnsnamie, held ntrost for IF, in
respect of which HIF's officers are frrevecably appoinited as the only signatories
authorised 1o operste the account and 1o which the proceeds of Debts are paud, in
accordanos with the termy of the Debt Purchase Agreement:
"WAT" Value Added Tax,

1.2 Interpretation

fa) Unless a contrary indication appears, any reference in this Dead 1o

{1} the "Client™ or "HIF" shall be construed. o as o include s sucsessors in
tite, pernitted assigns and permited trinsferees:
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(G "this Deed”, the "Debt Purchase Agreement”, or any other agreement or
instrument shall be constroed as a reference to this th_m_e.{i,.t.he Debt Purchase
Agreement or siich other agreenient ¢r iistrument a8 amended, supplemented,
extended, restated, novated and/or replaced in-any manner from time to time
thowever fii!‘id&ﬁk?‘;’[ﬁﬁ\f and even if dny of the same increases. the
obligations of the Clientor provides tor turther advances);

(iy  "assets' includes any present and future’ properties, revenues and rights. of
every description anid includes uncalted capital;

{iv)  including’ or Vincledes™ means including or includes without limitation:

(vi,  "Secured Qbhgatmns” meludes obligations and liabilities which would be
treated as such but for the Hauidation or dissolution of or similar event
affecting the Client:

i} arprovision of law is a reference to that provision as amended or re-enacted;
and

(vii}  the singular includes the plural and vice versa,

(b}  Referenices 1o clauses, paragraphs and the schedule are 1o be construed, unless
otherwise stated, as. references 1o clauses; parags aphs-and: the schedule of this Deed
and references to this Deed clude the scheduje.

() Clause and schedule | headings wre for convenience only and shall not affeet the
canstruction of'this Deed,

idy  Bach uwndertaking of the Client {other than a payment obligation} contained in this
Beed must be:complied with at all times during the Seeurity Period.

{e) IFHIF reasonably considers that an-amount paid by the Cliertto HIF under the [¥ebt
Purchase: Agreement is capable of belng avoided or otherwise set aside on the
Hauidation or administration of the € lignt, thwn that aount shall not be considerad 1o
have been irrevocably paid for (he purposes of this Dieed,

{1} The Parties infend that this document shall tike offect as-a deed notwithstanding the

foet thata Party may only éxecure this doctment under hand.
Third party rights.

A person who is not a Party shall have no right under the Contracts {Rights of Third Parties)
ACE 1999 1o enforce of enjoy the benelil of any term of this Deed.

COVENANT TO PAY
Covenant to pay

The Client covenants in favour of HIF that itwill pay-aid discharge the Secured Obligations
from time to time when they fall due,

Drebault interest
{a} Aty amount whicl is not paid under this Deed when due shall | bear interest (hoth.

befure and affer judgment dnd payable ot demand) from the due date-until the date on
which such amount is unconditionally and Ezrumabh paid and discharged in firll on

Sttt




3.1

4.1

4.2

a daily basis at the rate and in the manner agreed in the decument under which such
amaint s pavable and, in the absence of such “ltﬂmmﬁﬁi at the Default Rate from
TS o tine.

{b) Defaull inferest will acerue from day to day and will be compounded at such intervals
as HIF states are appropriate,

GRANT OF SECURITY
Nature of seeurity

All Security Interests and d;apmumm wreated or made By or pursuant to this Deed are created
otmadhel

{a) in favour of HIF;
(b)) mih full title puarantee in sccordance with the Law. of Property (Miscellaneous
Provigions) Act 1994 and

(¢} as continuing security for payment-of the Secured Obligations.
Qualifving floating charge

Paragraph 14 of ‘Schedule B1 to the Insolvency Act 1986 applies w any tHoating charge

credted by or pursuant to this Deed (and each such floating charge is-a gualifving floating

charge for the purposes of the Inselvency Act 1o8aY,

FIXED SECURITY

Fixed charpes

The Client charges antl ‘sgrees to charge all of its present and futire right, titke and interest in

and to the follewing assets which are at any time owned by the Client. or in which it from
tiriie to-tivne has an inferest:

(a) by wayof fixed gqoitable charge, all Purcl hased Diebts excluding Non-Netifiable Non-
V%tm s Pebts:

(b} by way of fixed ﬁquamb&, charge, all Associated Rights ritlatinig those Purchased
Debts char ged to HIF i ¢latise 4.1 (a) above;

fey by way of Fixed equitable charge. all Porchased Debns comprsing Non-Notifiable
'qu*‘v’mtmg Debis;

(dy by way of fixed equitable charge: all Associated Rights relating 1o those Purchased.
Debts charged to HIF in clause 4, 1{e) aboveand

(e} tothe extent that the Excluded Proceeds are not effectively assigned under clause 4.2
IeCuring iy \fgmsimij hv way of first fixed charge the }xuludud Procesds.

Security assignmoent

The Client am;ﬁna and agrees 1o assign absolutely (subject 1o g proviss for ressigrment on

redemption) all its présent and Riture righ, tide and interest i and to the Exeluded Proceeds.

iy
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6.4

The

FLOATING CHARGE

The Chient charges and agrees to charge by way of first floating charge all of its present and
futute:

(i) ‘assets and undertaking (wherever loeated) not cilierwise effectively charzed by way
of Tirst-fixed mortgage or charge or assigied pur sumiit to elause 4.7 (Fixed chirges),
clause 4.2 { Security assignment) orany other proviston of this Deed: and

(b} {whether or not effectively so charged or assigned) heritable property and all vther
property and assets in Secothand.

CONVERSION OF FLOATING CHARGE.
Conversion by notice

y written notive to the Client, convers the Ronting ¢harge created wnder this Deed
charge as regards all or any of the assets of the Client specified in the notice ift

HIF may: |
intoa fined

ta) a Termination Event has vecurred: or

) HIF {acting wmmabh) considers any Security Assets (whether or not those. Spw]f'tzd
in the notice} 1o be in danger of being. soized or sold under any Torm of distress,.

attachment, exeention or other legal process or to b otherwise in jeopardy.

Small companies

The fledting charge created under this Deed by the Client shail not convert info a fixed charge
solely by reason of a moratorium ?mmu obtained under the Insolvency Act 2000 {or anything

done with a view w-obtaining sucha moratorium ) in respect of the Client;

AWDmate coaversion

The Roating charge created under this Deed shiall (n addition fo the circomstanices in which
the same will oceurunder general law) automatical et il 4 Dixed lerz».g.,

fay  inrelation @ any Security Asset which s subject fo a Hoating cherge if

{iy the Client creates- tor atiempts oF purports 1o create) any- Security Interest
{other than a Seew ty Interest which is permitted by the Debt Purchase
-AM%Imei} ‘on o over the relevant Security Asset without tie privir written
Consent of HIF; or

(it any third party levies or attempts tolevy any distress, execution, aftachment.
or other fegal process against any such Security Assets and

{5 ovérall Security Assets which are subject 1o 4 floating charge i an administrator is
appointed in respectof the Client or FIF veceives notice of intention to appoint sush
any aduinisirator,

Partial conversion

_ *wuw ofa notice by HIF pursuant'to clause .1 /Conversion by netice) in velation to any
adsets of the Client shall not be constroed as s walver or abandonment of the rights of

cla

HIE to serve similar notiees in res spect of apy other class of assets or of any other right of HIF,

B
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7.3
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CONTINUING SECURITY
Continuing security
The Security is continuing ani will extend to the ultimate balance of the Secured Obligations

regardless of any intermediate pavment or discharze i whole of i part. This Deed shall
remuin i full force and efféct as a contijnring segtirity forthe duration of the Securily Period.

Additional and separate security:

This Deed s in addition to. withowt prejudice to. and shisll a0l merge with; any other right,
remedy, guacantee of Security Interest which HIF may at any time Hold for any Secured
Obligation.

Right to enforee

This Deed may be enforced against the Client without HIF first having recoutse to any other
right, remedy, guarantee or Security Interest held by or availible to it.

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anvthing contained in this Decd or implicd 1o the confrary. the Chent
remains Hable to observe and perform all conditions and obligations assemed by it in relation
to the v Assels. HIF is under no obligation o perform or Tulfil any such condition o
obligation or (o make any payment in respect of any such condition or bl gation.

ACCOUNTS
No monies at-any time standing to the credit af any secount (ofany type and however
designated) of the Client with HIF or i which the Client has an. fiterest (and no rights and

benefits relating ihereto] shall be capable of being assi gred to any thivd paity.

REPRESENTATIONS.

(eners)

The Client makes the representations and warranties set out in this elause [0 o HIF,
No-Security Tnterests

The Security Assets are, or when sequired will be, beneficial ly wned by the Clienit free from
any Secwrity Interest other than:

£

{a} as created by this Deed;and
(by  aspermitted under the Dbl Purchase Agreement,
Noavoidance

This Deed creates the Sectirity Interests which it purports 1o create and 18 not Hablé 1o be

avoided or otherwise setaside on the liquidation or administration of the Clierit or otherwise.

No proceedings pending or threatened

No litigation, arbitration or admmistrative proceedin & has currently been started oF threatenad

inrelation to.any Security Asset
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Time when representations made

(&) Adl the representations and warranties in this ¢lause 10 are made by the Client.on the
date of this Deed and are dlse deemed 1o be made by the Client on each date. that
Digbts are Notified uider the Debt Purehase Agregment.

{hl Fach reépresentation of warranty deemed fo be wade after the date of this Deed shall
bie deemed 1o be made by referende 1o the faets and dircumistances existing at the datg
the representation or warranty is deemed to be made.

UNDERTAKINGS BY THE CLIENT

Restrictions on dealing

The Client shall not do or agree 1o doany of the following without the privy written consent

of HIF:

{(a} create of permit to subsist any Security hiterest on any Security Asset except a
Becurity Interest whichis permitted under the Debt Purchase Agreement;

(b} sell, transter. lease, lend or otherwise dispose of (whether by » single transaction or a
fiurmber of transactions and. whether related or not} the whoele orany part of ifs interest
i any Security Asset except a d;spmdi_% hich is permitted under the Debt Purchase
Agreement and the sale at full market-valug of stock-in-trade n the usual course of
trading as conducted by the Client at the date of (his Deed.

Becurity Assets generally

Thie Client shall:

{a) permit HIF {or its designated representatives), onreasonable written nofice:
(i) aceess during normal office hours 1o the accounting records of the Client and

torany - docihents and records relfating to the Security Assets; and
(it} ta dnspect, take extracts-from, and make photocopies.of, the same,

and to provide {a the expense of the Client), such clerical and other assistance whick:
HIF may reasonabily require to do thisy.

(b} notify HIF within 14 days of receipt of every material notice, order, application,
requirement or proposal given or made in relation to the Security Assets by any
competent anthorty:

{c) it réguired by HIF, imimediately provide it with & copy of any notice, order,

application, requirement or ptoposal referted o in clause 11.2¢b} and either (A}
comply with such notice, order, application. requirement or propesal or (B} make
such objections o the sanve as HIF may require or approve;

{d) duly-and puiictually. pay all rates, vents, Takes and other ouigoings awed by it in
respect of the Security. Assets;

(€) comply in all nsaterial respects with ali abligations in relation to the Sécurity Assés
under any presedt of futire law, regulation, drdér or instrument or under any
bye izmb regulations or requirements of any competent authority or other approvals,

licences or consents;




12.2

12.3
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(D comply with all covenants and oblipations affecting the Security Assets (or their
manner-of used;

{2) not, except with the privs written consent of HIF '( ueh consent iot fo be unreasonably
withheld or defaved), enter info any onerous or ietive obligation affecting any
Belurity Assel;

{h)y provide HIF with all information which it may reasonably request in relation to the
Seeurity Assets;

{1y not do. cause of permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of 2y Security Asset (or
make any omission which has such aneffect),

Desdings with and realisation of Nen-Vesting Debts and Exchaded Proceeds
{a} The Client shall only.deal with Non-Vesting Debts and the proceeds thereof and the

Associated Rights thereto as if they were assigned to HIF inaccordance with the Debt
Purchase Agresment.

(b} The Client ggrees that the Excluded Proveeds shall be dealt with as if they were the
proceeds of Debts assigned or purportedly assigned w HIF in accordance with the
Dbt Purchase Agreement.

POWER TO REMEDY
Power fo remedy

I at any time the Chient does nol couply with ariy ol its obligations under this Deed, HIF
{without prejudice 6 any other rights arising as 4 consequence ot stch NOn=Comp mmu} ghall
bie entitled (bul not Bound) o reelify that default, The Client irrevocably authorises HIF and
ifs employees and ggents by way of security 1o do all things (including entering the property
of the Chent) which are necessary or desirable 1 reetily that defauli. '

Mortgagee in possession

The exercise of the powers of HIF under this cladse 12 shall not render it lable 45 a
morigagee in possession.

Monies expended

The Client shall pay to HIF on demand any monies which are expended by HIF in exertising
s puwers under this clause 12, together. with iriterest ot the Default Rate from the date on
whitch those monies were ex;}enduj by HIF (both before and afier judgment).and otherwise in
agcordance with ¢lause 2.2 (D fmah* interésti.

WHENSECURITY BECOMES ENFORCEABLY

‘When enforceable

This Security shall become immediately enforeeable upon - the oceurrence of a Termination
Event.




13.2

13.3

14.

4.1

14.3

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable uporn and at any time after the
occurpenne of any Termination bvent,

Enforcement

After thig \ecunty has becoraé enforceable, FUF may i its absolute diseretion enforce all or
any part of the Security i such manner as it sees fit.

ENFORCEMENT OF SECURITY
{yetieral

For the purposes of all powers implied by statute, the Secured Obligations are deemed to have
become dug and payable on the dite of this Deed, Scctions 93 and 103 of the Act shall not
apply to the Security. The statutory powers of leasing conferred on HIF are extended so as to
atthorise HIF to Jease; make agreements for leases. accept surrenders of lesses and grant
options.as HIF may think fit and without the need 1o comply with section 99 or 100 of the
ALt

Powers of HIF

() Atany time after the Security becdmes enforzeable {or if so requested by the Clignt
by written notice at-any lime): HIF may without further notice (unless required by
Taw}h
(i) ppoint wny person {or persons) o be a redeiver, receiver and manager or

administrative receiver of all or any pert of the Secuiity Assets and/or of the
income of the Security Assets; andior

(i) appoint or apply. for the appointment of any. person who s appropriately
quahified as administrator of the Client and/or

(it} exercise all orany of the powers conferred on mortgagees by the Act (as)
amended or extended by this Deedy and/or all or any-of the powers which are
conferred by this Deed on a Receiver, i each case without Tirst appointing a
Receiver or notwithstanding the appointment of any Receiver.

(b} HIF is not entitled 1o appoint a Receiver in respect of any Security Agsets which ave
subject to o charge which (as created) was a floating charge solely by reason of a
moratorium being obtained under the Insolvency Act 2000 {or anvthing done with a
view to obtaining such a moratorium) in respeet of the Client.

Redemption of prior morigages

At any time after the Security has become enforceable, HIF miy:

{a) redeem any priov Sectrity Interest against any Security Assety and/or
1) procure-the transfor of that Security Ihterest to sl andior
fc) settle and: pass the accowits of the holder of any prior Security: Tnterest and any

aceotins so serled-and passed shall be conclisive and binding onthe Client.
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14.5

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the C lient to HIF 6n démand,

Privileges

(&) Ench Revelver and HIF is entitled to-all the vights, powers, privileges aod immunities
conferred by the Act on mortgagees and receivers when such receivers have been
duly appointed under the Adt, except that section 103 of the Act does not apply,

b} Tor the extent that the Securily Assets constitute "financial colimeral and this Deed

and the. obligations. of the Client under this Deed constitute & "see G j’mam,mf
collateral arrangement” {in eich case for the purpose of and as defiried in the
Finanetal Collateral Arrangéments (No. 2) Regulations 2003 (81 2003 No. 3226))
each Receiver and HIF shall Have the right after this S;f:uaﬁt} has become enfbrceable
to appropriate all or any part of that financial collates! in or towards the satisfaction
of the Secured Obligations.

(3] For the porpose of clause 14.4{b) above, the value of the financial collateral
appropriuted shall be such amount as the Receiver or HIF reasonably determines
having takeén into agcount advice obtained by it from an independent investment or
accountancy firm of national standing selected by it.

N liability

fa) Neither HIF wor any Receiver shall be liable {A) in respect of all orany part of the

Kecurity Assets or (B) Tor any loss or damage w high arises sut of the exercise or the
attempted or: purported -exercise of, or the failure to exercise any of ity or his
respactive powers (unless such logs or damage is caused by its or his gross neghivence
orwilfitl misconduct).
{1y Without prejudice to' the. generality of clause 14.5(a), neither HIF nor any Receiver
shadl be Hable. by reason of entering inte possession of a Séclivity Asset, to aceount 4%
mortgagee in ;ﬁﬁ&m%mﬁ of for any loss on realisation or for any default or omission
forwhich a mortgagee i possession-might be Hable,

Protection of third parties

‘Noperson(ineluding a purchaser) dealing with FUF or-any Receiver or itsor his agents will

be concerned to enquire:

(4} whether the Secureéd Oblizations have biecome pavabler or
b} whether any power which HIF or the Receiver is purporting to exercise has become

gxemm_bim or

{e) whether any money remains due under any documient entered into between the
Parties: -

Ay how any money patd to HIF or to the Receiver {5 1o be applied.
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15.4

16.

16.1

6.2

RECEIVER
Removal and replacement

HIF may from time {o time remove any Recefver appointed by it (subject, in the case of an
admniinistrative mcuur&.hip Ao sectibn 43 of the 'inwl\mm}f Act 1986 and, whenever it may
deent appropridte, may appoiit a new Receiver in the plage of any Receiver whose
appointrent lias ix,mjmqtg:dg_

Mudtiple Receivers

If at any time there is more than one Receiver of all or any part-of the Security Assets and/or
the picome of the Security Assels, cach Recdiver shall have the power to act individually
(uniess otherwise stated in the appointment documient).

Remumeration

Any Receiver shall be entitled to remuneranion for his: services at-a rate to be fixed. by
gpreement Between him and HIF tor, mzhng such agreement, to be fixed by HIF).

Payment by Receiver

Only monies actually paid by a Receiver to HIF in refation to the Secured Obligations shall be
wpabft of being applied by HIF in discharge of the Secured Obligations..

Agent of Client

Any Receiver shall be the agent of the Client, The C tient shall {subject to the Companies Act
1985 and the lnsolv ency - Act 1986) e solely responsible for his acts and defaults and for the
pa\»mﬁm of hisvemuneration. HUF shall incur no Hability (either 1o the Client or to any other
person) by reason of the appointment of a Receiver or for anv ather reason.

POWERS OF RECEIVER
General powers
Any Receiver shall have:

(a) all the powers which are conforred by the Act on mortgagees i possession and
receivers appointed underthe Act;

(k) {whether or not he is an administrative receiver) all the powers which are listed in
sehedule T ofthe Trisolveney Act 1986: and

e} all powers which are conferred by any othier law conferving power on receivers.
Additional powers

In addition 1o the powers referred fo in clause 16.1 [Cenerad powers), & Receiver shall have
the following powers:

{a) 1o take possession of, collect and get i all orany part of the Security Assets and/or
mome i respect of whith hewas appointed;.

(b} tomanage the Secirify Assets and the business of the Client as he thinks i
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(k)
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te redeem any security and to borrow or raise any money and secure the mwmnt of
any mongy i priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraving any costs or Habilities incurred by him in-such exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which Tie-was appointed without the need to- chserve the
restrictions m*;pmui by section 103 of the Aet. Fidtures may be severed and sold
separately from the Rl Property contitining theny, without the consent of the Client..
The Cﬂﬁ‘uidi‘ldh{m for anv such. fransaction may consist of cash, debentures or other
abligations, shares, stodk or other vatuable consideration {and the amount of such

consideration wiry be dependent apon profit or rnover of be-deterininied by a third

partvy  Any suel considerdtion may be pavible v a lump s or by instalments

spread: mcr'sut :h period as he thinks Fi

i alter, improve, develop. complete, construct. miodity, refirhish or repair amy
building or land and to wmpﬁ!we or undertake or coneur in the completion o
underiaking (with or without modification) of any project in which the Client was
concemed or interested before his appointment (being a project for the alteration,
improvement, development, completion, consouction, i:a‘s::siﬁéﬁéﬂi@:‘;b refirbishiment of
repair of any building or land);

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

by conveying, transferring, assigning or leasing the same ir the name of the Cliegnt
and, for thar purpose, 1o enter

covenants and other contractual obligations in the
name of, and $o as 1o bind, the Client,

tor take any such p‘rmudnm» Ui the e of the Clhient o otherwise) as he sl hiatl think
fit i respect -of the Security Assets and/or income in respect of whsch e wag
appointed (including proceedings for recovery of rent or other monies in arrears at the
date of his appotniment);

O enler Into or make any stch agreenient, aringement or comproinise as he shall

think Bt

to insure, Gnd 10 Tenew any insteances i respect of the Security Assets as he shall
think it {or as HIF shall direct);

o appoint and employ such managers, officers and workmen and engage such

arofessional advisers as he shall think At (ncluding, without prejudice o the
aenerality of the foregoing power, 1o empioy his partrers and firm);

1o form one or more Subsidiaries of the Client., and fo transfer t any such subsidiary
all arany part of the Seourity Assets

to operate any rent review clause inrespect of atiy Reéal Property in respect of which

Te was ;ujpmn‘iu! {or any part theredl) and 1o apply for any néw or extended lease;
anid
o
(1) ahvevahd recemts forall mrontes and to-do all such-other things.as sy seem

1o him-to be incidental or cordusive to any other power vested I him or
necessary or desirable for the realisation of any Security Asset;
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{it} exgreige in relation to each Security Asset-all such powers and rights as he
would be capable of exercising if he were the absolute beneticial owner of
the Seeurity Assets; and

{iii) use the name of the Client for anv of the above purposes,
APPLICATION OF PROCEEDS
Application
All monies recéived by HIF or any Recéiver after the Security has become enforceable shall
{subject to the rights and claims of any person having a security ranking in priorty to the
Security) be applied i the following order: '
(ay  first, in satisfaction of, vr provision for, all costs, charges and expenses incurved, and

pavments made by HIF or any Receiver and of all remuneration due to the Receiver
i connection with this Deed or the Security Assets)

(b secondly, in or towards-satisfaction of the remaining Secured Obligations; and
() Hiirdly, in payivient ofany surplus to the Client or other person entitled to it.

Contingencies

It thie Security is enforced at a'time when no amounts are dug under the any document entered
jnto between the Parties (including the Debt Purchase: Agreement) {but at 2 time when
amounts way become so due), HIF or a Recelver mey pay the proceeds of any recoveries
effected by it into s blocked suspense actount,

SET-OFF

(a) HIF may (but-shall not be obliged 10} set off any obligation (present, future; actiial,
‘contingent, liquidated,. ;mlfqu;dmﬁd or ynascertained ) which is due and payable by the
Client to HIF tlacluding under the Diebt Purchase Agzxmﬂwi‘} and unpaid agatnst-any
obli lgdiluﬂ {whether or not matured) owed by HIF o the Client; segardless of the
place of payment; booking branch or currency . of either obligation.

(b Ifthe obligations are in different currencies, HIF may convert either obligation at a

market rate-of exchange in its psual course of business for the purpose of the sef off.

{cy M either obligation is unliquidated or wnascertaimed, HIF may set off in an amount
egtimated by it i good faith 1o be the anount of that obligation.

DELEGATION

HIF and any Receiver may delw;m., by-power of attorney (or in any other manner) to any
person, any right, power oF discretion exercisable by it under this. Deed upon any terms
(including power to sub-delegate} which it may think fit. Neither HIF nov any Reteiver shall
be in any way Tiable or responsible 10 the Client for any foss or liabilitv arising Trom any-act,
default, omission or misconduct on the part of dny such delegate or sub-delegate.

e

14
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FURTHER ASSURANCES
Further action

Fhe Client-shall, at its own expense, promptly take whatever action HIF or a Receiver may
require for:

{ay ereating, perfecting or protecting the: Security Interests intended 1o be crested By thig
Dreed: and

(b} tacilitating the realisation of any Security Asset or the exercise of gy right, power or
diseretion exercisable by HIF er anv Receiver or anv of its or his deiegatea'm sub-
delegates n respect o any Seturity Asset,

including the execution of any transfer, conveyance, assignment or assurance of any property
whether 16 HIF or 1o {is nominges, the giving of any notice, order or difection and the making.
of any registration, which, i dny such case: Hl} may. think expedient.

Specific secarity

Without prejudice to the generality of clanse 2001 (Furrher neriong, the Client shall forthwith
at-the redquest of HIF execute & legal 'nmft'ga&e“ charge, dssignment, assignation or other
%umt} over any Security Asset which s subject o or intended 1o he %uhjm fo-any fixed
' y created by this Deed i favour of HIF {ine udu‘ag__, any drising or intended o arise
DLEE-‘?U-‘:H]E toclause & (Coinversion of floating charge) i such formeas MIF may require, .

POWER OF ATTORNEY

The Client, by way of security, irrevocably and severally appoints HIE, each Receiver and
any of iis or his delegates or sub-delegates fo be its attomey to fake anv action which the
Client s obliged o teke under this Deed, including under clause 20 {Further ussiranves).
The Clignt ratifies and confirms whatever any attorney does or purports to do pursuant to its:
appointment under this clause.

E

PAYMENTS
Payments

Subject to clause 22.2 fGross-gy, all paynients to be made by the Client in respect of this
Deed shall be made:

{a} in-immediately avaifable funds to the eredit of such account sx HIF may designate;
ariid

by without {and free and clear of, and without any deduction for, or on-accouiit of):
(i) any set-ofl or counterclaim: or
(i} exeeptio the extent compelied by Taw, any deduction orwithholding for oron

geeoimnt of Tax,
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s

Gross-mp

If the Client is compelied by law 1o make any deduction or withholding from any sum
pdmhlr. under this Deed to HIF, the sum so pavable by the Client shall be increased so as to
result in the receipt by HIF of a net amount equal torthe (0l amount expressed 1o be payable
under this Deed.

STAMP DUTY

The Client shall:

(a}  payall present and future stamyp, registration and similar Taxes of charges which may
be payable, or determined to be payable, in conneetion with the execation, delivery,
perfprmance Gr enforcement of this Deed. or any judgment given in conriection
therewith: and

{bi tndemnify HIF and any Receiver on demand. %amm any and all cosis, losses or
iiabilities {including, without Tmitation, penalties) wit horespect g, or resulting from,
its delay o omission 10 pay any such stamp, registration and similar Taxes or chiarges.

COSTS AND EXPENSES

Transaction and amendment expenses

The Client shall promptly. on demand pay to HIF the amount of all costs, charges and
expeises {ingluding, without Tmitation, legal fees, valuation. accountaney and consultancy
fees (and any VAT or similar Tax thereonyy incurred by HE in connection with:

{a} the negotistion, preparation, printing. excoution, registration, pecfection and
completion of this Deed, the Security or any document referred to in this Deedtér

(k) any actual or proposed amendment or extension of. or any waiver or consent undet;
this Dregd.

Enforcement and preservation costs

The Client shall promptly on demand pay to HIF and any Receiver the amount of all cosis,

char gesand expénsm {including, (without limitationy legal fees (ﬂmd airy VAT or similar Tax
thereon}) incurred by it in connection with the enforcement, exercise br preservation {or the-
alterapted enforcement. exercise or preservation} of any of its rizghty vnder this Deed or the
Secutity: or any document reférred to in this Deed (ineluding all remiuneration of ihe
Receiver). '

Defaule interest

Any amoeunt demanded under clause 241 (Transaction amd omendment expenses) or 24.2
rEnforcement and preservation costs) shall bear interest at the Default Rate {both before and
after judgmenty from the day on which thosé costs, chirpes or expenses: m:re paid, incurred or

h

charged by the relevant person and otherwise in accordance with clavse 2.2 (Defindl interest).
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CURRENCIES
Cuonversion
All montes received or held by HIF or any Recelver under this Deed may be converted from

their existing currency inte stich other currency as HIF orthe Receiver considers NeCessary or
desirable to cover the obligations and Habilities comprised ia the: Secured Obligations in That

otlier curfency at the Spot Rate of Exchange. The Client shall indemmify HIF against all costs,

tharges and expenses incurred in relation 10 such conversion. Neither HEF norany Receiver
shall have any liability to the Chent in respect of any- loss resulting from any fhuctuation in
exchange rates afier any such conversion,

Currency indemnity

Mo payment to HIF (whethier under any judgment or court erder of i the liguidation,

vinistration or dissolution of the Client or otherwise) shall discharge the obligation or
liability of the Client in respect of which it was made, unless and mmi HIF shall have
r::wwa&d payment in full in the corrency in which the sbligation or lability was incurred and,
to- the-extent that the amount of any such pavment shall on actual conversion into such
currency fall short of sueh obligation or liability expressed in that corrency, HIF shall have a
further separate cause of action against the Client and shall be entitied to enforce the Security
1o recover the amount of the shortfall,

INDEMNITY

The Client shall inderwmify FIIF, any Receiver and any altorney. ageni. or other person
appointed by HIF under this Deed and HIF's officers and mapimm {eachan "Indemnified
Party" }-on defmand against any cost, loss, Tability of expense (however arising} incurred by
any Indemnificd Party as a result of ar in connection with:

{u) anything done or omitted in the exercise or purported exercise of the powers
contained in this Deed;

{by  the Security Assets or thé use Or decupation of them by any person (inchuding any
environmental claim): ov

fc) any breach by the Chéntoany of ity ‘;:.z@z;_gmm urider this Deed.
MISCELLANEOUS
Appropriation and suspense account

(wy  HIF may apply all paymenis teceived in respect of the Sscured Obligations in
reduction of any part- of the Secured Obligations as it thinks fit. Aoy such
appropriation shall override any appropriation by the Client,

(b All mionies received, recovered or realised by HIF under. or in connection with, this
Deed miay at the discretion-of HIF bé eredited 16 o separate inferest bearing suspense
account for so long as HIF determines (with interest Lm;fa;si-ng.;E’h&-ﬁ:@n at such rate, if
ariy, as HIF may determing for the account of the Clienty without HIT having any

At _ v such monies and intefest or any part theréaf in or towards the
dmch&z ge 0 any of the Secured Obligations.

17
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New aceounts

If HIF receives, or is deemed to be affected by, notice, whether actual or constructive, of any

subseguent Secirity Interest affecting any Security Asset-and/or the procesds of sale of any

Security Assel, it miy open-a new aceount or secounts for the Client. If it-does not epen &
neiy avcount, Hshall nevertheléss betreated as 371 had dome w0 dt the ime when #received or

was deemed to hiave recéived such notice. As from that time eIl pavinents made to HIF will be

cradited or be treated. as having been credited to-the new account and will net operate 1o
reciuce any amousi of the Secured Obligations,

Changes 1o the Parties:

{a} The Client may nod assigo any of {8 rights under this Deed.
{b) HIF may assign or transfeér or grant participations in-all or any part of its rights under

this. Deed in sccordance with thy Debt Purchase. Agreement.  The Client shall,
immedistely upon beiny requested to do so by HIF, enter iito such documents as may
be necessary or desirable to effect such assigmmentor transfer,

Memorandum and articles

The Client certifies 1] ﬁm Security

does not contravene any of the provisions of the

miemorandum or articles of association of the Client.
Tacking
{a} HIF shall perform irs obligations pnder the Debt Purdhase Agreement (including any

obligation v make available further advances).
(kY This Deed secures advances already made and further advances to be made,
Amendments and waivers

Any provision of this Deed may b smicnded only it HIF and the Client 6 dgree in wntmg,
and any breach of this Deed imay be waived before or after it occurs only it HIF so agrees in
writing, A watver given or consent granted by HIF under this Deed will be effective only if
given in writing and then onlyin the Tistance and for the purpose forwhich it is given.

Calealutions and certificates

A certificate-of HIF specifving the amount of any Secured Obligation due from the Client
{inelading details of ‘any rélevant calculation thereo?) shall be prima facie evidenze of such
aroimt agdinst the Client in the- absence ol manifest error,

Waiver, rights and remedies
No-Railure to exercise, nior any delay in-exercising, on the part-of HIF, any right or remedy

under-this Deed shall operate as g waiver, nor shall any single or partial exercise-of any right
or remedy prevent any further of Other exerdise, or the exercise of any other right or remedy.

“The rights and remedies provided are cumulative gnd not exclusive of any rights or remedies.

providid by law,

18
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NOTICES

Berving notice on the Client

{a} Ay notice in writing by HIF to the Client under this Deed or any Jegal proceedings
issued i HIFs nanie: whmh ave to be served on the Client shall be given or served it

delivered or posted 1o the Client at:

n the Client's vegistered office; or

(it} .anv-address at which. the Client carr
business;

ies on, or was last Known to carry on,

Such notice may also be-given by facsimile transmission 10 the Client's nuniber or
address notified to HIF for communication by such means: [t may also be handed
personally to any officer of the Client.

by Any sueh notice or proceedings shall be gonsidered served:
{1} if delivered, atthe time of delivery: or
{ii) i sent by post, on the second day following the dare of posting; or

{iy  ifsent by facsimile transmission, at the tine of fransmission,
Serving notice vn HIF

Any notice in writing by the: Chient to HIF underiis Deed shall take effect at the time it s
received by FITF at HlF's. registersd Dﬁice or-at such other address as HIF may give o the
Client in writing for this' purpose, and then only iFmarked for the attention of the departient
o officer identified with HIF's name below (or any: substitute departient or officer as HIF
shall specify for this purpose).

ELFCTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile transmission, no communication 1o bemade under
this Treed shall be made electronically,

PARTIAL INVALIDITY

Al the g:;rmms:’nh of this Deed are severable and distinet from one another and if at Ay tine
any provision 18 or becomes llegal, mvalid or unenfsrceable T any vespect ender any law of
any jurisdiction, neither the legaht‘\, validity or enforceability of anv of the remaining
provisions nor the Jegality, vali or enforceability of such provision under the faw of any
other forisdicton will i any wiy be affected or tmipaired.

RELEASE

Upon thee expiry of the Security Period {but not-otherwise) HIF shall, atthe request and cost
of the Client, fake whatever action is neeessary to release or re-assign (without recourse or
warranty) the Steurity Assets from the Security,

R
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Where any discharge (whether in respect of the obligations of the Client or any security for
those nhhg:,aimm of dtherwise is made in whole or in past orany arrangement is made on the
faith of any payment. security or other dispositica which is mmdnd o miust berestored on.
mselvency, Izqusdmean or otherwise (without limvitation); the Hiability of the Clieny under this
Deed shell continue as i the discharge or arrangement had not oceurred, HIF may concede dor
comprontiseany oladm that any payment, sevurity or other disposition is Hable to-avoidance or
restoration.

32. COUNTERPARTS

This Deed may be executed inany number of counterparts, and this has the same effect as if
the sianatures (and seals, if any} on the counterparts were on a single copy of this Dieed,

33 GOVERNING LAW
This Deed is governed by Eniglish lavw.

IN WITNESS of which this Deed has been duly executed by the Client as a deed-and duly executed
by HIF and has been delivered on the first date specified on page 1 of this Deed.




SCHEDULE

THE CLIENT

NEEDLERS LIMITED

# company registered i England and Wales with the number 05536216

Fxecuted as-a deed, but mot delivered unitil the:
first date specified on page 2, by
NEEDLERS LIMITED

by twer divectors or by

one director and the secretary

Ao o ot o g

Signatore

Namg (block capitals) .
Director
Signaiure I L»«»”ﬂw”"‘“‘w

‘ . 1 8 i
Name {Block capitals) a0y, R Shene 7

: D;reg‘iur{&zgm twy

Pursuant to a Resolution of the Board of Directors of NEEDLERS LIMITED

COPY RESOLUTION _ ) _ _ .
(To be certified by the signature of the Chairimarn of the meeting of the Diregtors at which the Resolution
was passed),

There was produced 1o the Board a form of Fixed Charge on Non-Vesting Debts and Fioating Charge
between the Clierit and HSBC Invoice Finance (UK Lad. The terms were approved, 1t was agreed that
entering into the Fixed Charge on Non-Vesting Debts-and Floating Charge by the Client would be of
benefit to and in the best interests of the Clicit.

Afler-giving consideration to- the requirements of seetions 171 fo 177 of the Companies Act 2006 it
was resolved that the Client do enter into the said Fixed. ﬁhmg& on Nen-Vesting Debts and Floating
Chatge and that it be signed as a deed on behalf of the Client (7 i1 the Client is a sole directer company
with no-company secretary. by that director whose signature *sh”i" b witnessed ot (i)Y i any other
circumitances by a Director and the Client Secretary or by two Diredtors and that a copy of this
esohition be endorsed on the Fixed Charge on Non-Vesling Debits-and Floating Charge.

Certified atrue eopy of this Resolution:

s

Stgnature of Chainman of Meeting Peint Kame of Chatrman 0% Meeting




Signed os.a Deed
by

a8 Attorney of
HSBC INVOICE
irr the presence of

Withess signature:

W
Ogeupation:

Witness Address:

E FINANCE (UK) LIMITED

i

Attormey

Invoies Finanee Official

Farmeo 1 hi _R{}ﬁd
Worthing, West Sussex
BNTL2BW
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