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Registration of a Charge

Company name: SOLENT BODYBUILDERS & REPAIRS LIMITED

Company number: 01006087
X9IX11L5

Received for Electronic Filing: 30/11/2020

Details of Charge

Date of creation:  27/11/2020
Charge code: 0100 6087 0002
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: 01006087 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LINDA BRISTOW

Electronically filed document for Company Number: 01006087 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1006087

Charge code: 0100 6087 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 27th November 2020 and created by SOLENT
BODYBUILDERS & REPAIRS LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 30th November 2020 .

Given at Companies House, Cardiff on 1st December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



{(1)SOLENT BODYBUILDERS & REPAIRS LIMITED

as the Client

~and -

(2) BSBC INVOICE FINANCE (UK) LIMITED
s HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{for use with Agreenient Tor the Perchase of Debts)




THIS DEED is made on  27th November 2020 20

BETWEEN

(1)

HSBC INVOICE RINANCE (UK} LIMITED registered in England and Wales with the
number 00759657 ("HIF"); and

Py THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
FART OF THIS DEED (the ""Client™).

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

11 Pefinitions
In this Deed:
(a) terms defined in, or construed for the purposes of, the Debt Purchase Agreement (as:

(b)

defined below) have the same meanings when used in this Deed (unless the same are’
otherwise defined in this Deed); and

the following terms have the following meanings:
"Act" meansthe Law of Property Act 1925;

"Collection Account™ means a bank gccount in the Client's name, held in trust for
HIF, in respect of which HIF's officers are 1rrevocabiy appointed as the only mgnatorfes

authorised to operaiz.-the account and fo which the. -proceeds of Debts are paid, in
accordance with the terms of the Debt Purchase Apreement;

"Debt Purchase Agreenient" means ihe agreement-dated on of before the date of this
Deed and made between (1) the Client and (2) HIF pursuant to which FIF has agreed to
mike a debt purchase facility available fo the Client;

"Defrult Rate’ means, at any time, arate of interést equivalent to the then prevailing
rate used to. calculate the Discounting Charge;

"Excluided Proceeds' means ail and any monies paid intoa Collection Account which:

are not the:proceeds of Debts;

"Nﬁn-—‘wﬁsimg Debis" means those Debts which fail to vest efféctively-and absolutely
in HIF. by way of outright sale pursuarit to the Debt Purchase Agreement;

"Party” means a party 1o this Deed:

"Furchased Debt™ a Debt purchased orpurported fo be purchased by HIF pursuant to

‘the Debt Purchiase Apreerient;:

"Resl Property’ means all estates and inferests in freehold, léasehold and other

immovable property {(wherever situated) now or in future belonging to the Client, or in
which the Client has arinterest at any time, together with:

fa) all buildings and fixtures (including trade fixtures) and fixed plant and
machinery af any time thereon;




{b) all easements, rights and agreements in respect thereof; and
{c) the benefit of all covenants given in respect thereof,

"Reeeiver' means any tecelver, receiver and manager or, if HIF s permitted by law
to appeint an-administrative receiver, administrative receiver appointed by HIF under
this Deed;

“Secured Obligations” means all present and future obligations. and liabilities
{whether prf.:s&:nt or future, actual-or contmgent and whether owed Jointly or severally
oralone or in any other capacity whaisoever) of the Client to HIF on any accounit
whitsoever (including those arising under or pursuant to the Diebt Purchtase Agreement,
any forin of invoice ‘discounting or facioring agreement (whether with or without
recourse to the: Client), asset based lending, borfowing base or inventory finance
famhty or any other form of financial accommodation whatsoever together with all
menies agreed fo be paid under this Dead);

"Security” means the Security Interests created by or pursuant 1o this Deed;

"Security Assets” means all property and assets from time to time morigaged, charized
or assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this
Dieed;

"Security Interest” means any mortgage, charge, trust, option, security assignment,
assignation-in security, pledge, hypmhec:aﬂcm lien, retention of fitle, set-off right,
tracing right or any other security interest in favour of any person or any equitable right,
agreeément or arrangement having the effect of conferting security:

"Security Period' means the period begintiing on the daie of this Deed and ending on
the date on which:

{a) all the 3zcured Obligations have been unconditionally and irrevocably paid and
discharged in full; and

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

"Spot Rate of Exchange” means HSBC UK Bank ple's spot rate of exchangs for the
purchase-of 4 turrengy with the relevant currency in the London foreign excharige
market at or-about 11.004m on a particiilar day;

"Tax" any tax, levy, impost, duty or other charge or withholding of a.similar nature
{(including any penalty or interest payabie in connection with any failure (o pay or any
delay in paying any of the same);

"WATY Value Added Tax,

1.2 Interpretation
(a) Unless a-contrary indication appears, any reference in this Deed to:
(i) the "Client" or ""HIF" shall be construed s6 as to include its successors in

title, permitted assighs-and permiitted transférees;




1.3

1.4

(b)

(c)

(D

(&)

(f)

(i) "this Deed", the "Debit Purchase Agreement”, or any other agresment or
instrument shail be construed as a reference to this Deed, the Debt Purchase
Agreement or such othér agreement or instrument as amended, supplemented,
extended, restafed, novated andfor replaced in any manner from time to
time (however fundamentally and even if any of the same increases the
obligations of the Client or provides for further advances);

(iif) "assets” inchudes any present:and future properties, revenues and rights of
every-description and includes uncalled capital;

(ivy  the words “include(s)”, “inclading™ and “in particular” shall be construed as
being by way of iHlustration or emphasis only and shall not be construed as, nor
shall they take effect as, limiting the generality of any preceding words;,

{3} the words “other™ and “otheiwise” shall not have their meaning narrowed by
any preeedmg watds where a wider construction is possible;

{(vi)  "Secured Ohligations" includes obligations and liabilities which would be-
treated as such but for the liguidation or dissolution of or similar event affecting
the Client;

(vii} & provision of law is a reference to that provision as amended or re-enacted:
atrd

{viil)  the singular includes the plural and vice versa,

References fo clauses, paragraphs and the schedule are to be construed, unless

otherwise stated, as references to-clauses, paragraphs-and the schedule of this Deed and
references to this' Deed include the.schedile.

Clause and schedule headings are for convenience only and shall not affect the
construction of this Deed.

Each undertaking of the Client {other than a payment obligation) containad i this Deed

“must be complied with at all times during the Security Period.

If HIF reasonably. cmﬂsjiders-fhat--an amount paid by the Client to-HIF under the Debt.
Purchase Agreemeént is capable of being avoided or otherwise set aside on the
liquidation or administration of the Client, then that atiiount shall not be considered to
have been irrevocably paid for the purposes of this Deed.

The Parties-intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execuie this document under hand.

“Third party rights

A person who is not.a Party shall have no rtght under the Contracts (Rights 6f Third Parties)
Act 1999 to enforce of enjoy-the benefit of any term of this Deed.

Covenant to pay

The Client covenants in favour of HIF that it will pay and discharge the Secured Obligations
from time to time when they fall due.
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3.2

Default interest

() Any amount which is not paid under this Deed when due shall bear interest (both before
and after judgment and payable on demand) from the due date uritil the date on which
such amount is unconditionally and irrevocably paid and discharged in full on.a daily.
basis at the rate and in the imannér agreed in the docuinent under which such amount is
‘payable and, in the absence of such agreement, at the Default Rate from time to tims;

13)] Default interest will accrue from day to day and will be compounded at such intetvals.
.as HIF states are appropriate.

GRANT OF SECURITY
Mature of security

All Security Interests and dispoesitions ereatéd or made by-or pursvant 1o-this Deed are created
or fiade:

() in favour of HIF;
(b} with full title guarantee; and _
(¢) as continuing security for payment and discharge of the Secured Obligations.

Quaalifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986.shall apply to any floating charge.
created by or pursuant to this Desd.

FIXED SECURITY

Fixed charges

The Client charges all of its present-and future right, title-and interest in and 10 the following,
assets- which are at any time owned by the Client, or in which it from time to time has an interesi:

(a) by way of fitst priority fixed charge, all Purchased Debis excluding Non-Notifiable
MNon-=Vesting Debts;

(b} by way -of first priority fixed charge, all Purchased Debts comprising Non-Notifiable
Non-Vesting Debts;

(e} to the extent that the Excluded Proceeds are not effectively assigned ‘under clavse 3.2:
(Security assignmernt), by way of first priority fixed charge the Excluded Proceeds.

Security nssignment

‘The Client assigns dbsolutely (subject to a-proviso for reassignment on redemption) all its:
-present and future right, title and interest in and-tw the Excluded Proceeds,

FLOATING CHARGE
The Client charges by way of floating charge all of its presentand future:.
(a) assets and undertaking (wherever located) nat-otherwise effectively charged by way of

first fixed mortgage or charge or assigned pursuant to clause 3.1 (Fixed charges), clause
3.2 (Security assignment) or any other provision of this Deed; and
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k) {whether or not effectweiy so charged .or assigned) heritable. property and all other
property and assets in Scotland,

TRUST

Hor to the extent that the assighing o charging of any Security Assef éxpressed to be assigned

of charged by this Deed is ineffective for any reason, the Client halds that Security Assat on

trust for HIF.

CONVERSION OF FLOATING CHARGE

Conversion by notice

HIF may, by written notice to the Client, convert the floating charge created under this Deed

itito a fixed charge as regaids all or any of the Security Assets of the Client specified in the

notice if;

() a Termination Eventhas oceurred; or

(b  HIF (acting reasonably) considers any Security Assets {whether or not those specified
in the notice) to be’in danger of being séized or sold urder any form of distriss,
attachment, execution or other legal process or 1o be-otherwise in jeopardy.

Small companies

The floating charge created under this Deed by the Client shall not convertinto a fixed charge
solely by reason. of a moratorium being. obtained, or anything being done with a view toa
moratorium being obtained, under section A of the Insolvency Act 1986,

Auntoratic conversion

Thie floating charge created under this Deed shall (in addition fo the circumstances in which the
same will o¢eur under general law) automatically convert intd a fixed charge:

(a) in relation to any Security Asset which is subject to a floating charge ift

(i) the Client creates {or attempts or purports to create}any Security. Interest (other
than a Security Interest which is permitted by the Debt Purchase Agreement)
on or aver the relevant Security Asset without the prior written consent of HIF;
or

(i) any third party levies or attempts to levy any distréss; execution, attachment o
other legal process against any such Security Asset; and

(b ovet all ‘Security: Assets which are subject to a floating charge if an administrator is

appumtﬁ{i inrespect of the Client or HIF receives netice of iritention to appoint such an
-administrator.

Partial conversion

The giving of anotice by HIF pursuant to clause 61 (Conversion by sotice) in relation to any

class of assets of the Client shall not be construed as a@'waiver or-abandonment of the rights.of
"HIF to serve similar notices in respect of any other class of assets.or of any other right of HIF.
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9.

14.

13.1.

10.2.

16.3

16.4

CONTINUING SECURITY

Continuing Security

‘The Secutity {scontinuing and will extend. 1o the uliimate balance of the Secured Obligations
regardless of any intermediate payment or discharge it whole orin part. This Diced shall remain
in full force and effect as a continuing security for the dutation of the Security Period.

Additional Eﬂ]ﬂ_'gepg rale gecurity

This Deed is in addition to, without prejudice to, and shall not merge’ with, any other right,
remedy, guarames or gﬁﬂ:u'fjty Interest Which HIF may 4t any time hold for any Secured

Obligation.

Right to enforge

“This Desd may be enforced apaingt the Clien without Fig first having racourse 1o any mher_
right, remedy, guarantee or Security Tnterest held by or available to it

LIABILITY OF THE CLIENT RELATING'_TQ-SEC{IRITY ASSFE'TS
Nﬂtw_ithstaﬂding anything contained in this Déed or implied to the contrasy, the Client yemains.

liable to. observe and perform all conditions and -obligations assumed by jtin relation to the.
S.ﬂélﬂ'F%t}i'-_ASSéfs_ HIF is undel 1C dh]ig&ﬁﬂﬂ.t{} perfgﬂn or {‘Lﬂﬁa anySuc:h Giindition or gbiig,&ﬁon.-

or to make any payment in rgspect of any_'ssjgh_ cgnd_gtibn or abligaftion.

ACOOUNTS

No monies at any time standing to the cradit of any account {of any type and however.
designated) of the Client with HIF or in which the Client has an interest (and no rights and
‘benefits relating thereto) shall be capable or being assigned to any third party:

REPRESENTATIONS

General
The Clisnt makes the repregentationsand Warranties set put i this clause 10 to HIF.

‘Mo Security Interests

‘The Security Assets are, or when acquired will be, solely legally and beneficially gwned by the

‘Client free-fiam any Security Tnterest or other interest other thar:

{a) as cregted by this Deed; and.

{b) as permitted under the Debt Purchase Agreement.
Mo avoidince

‘This Deed creates the Security Interests which it purports: to eredte and s not liable to be

avoidéd or otherwise set aside on the liguidation or administration of the Client or otherwise.
‘No proceedings pending or threatened

No litigation, arbitration or-administrative proceeding has currently been started or threatensd

‘trelation-toany Security Asset,




10.5

i1.2

Time when representations made

{a) All the representations and warranties in this clause 10 are made by the Client on the

date of this Deed and ate also deemed to be made by the Client on each date that Debts
are notified under the Debt Purchase Agreement.

(b)  Each representation or warranty deemed to be made after the date of this Deed shall be:
deemed to be made by reference to the facts and 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 10 do-any of the following without the pricr written consent of
HIF: ' ' '

(a) create or permit to subsist any Security Interest on any Security Asset except a Security
[nterest which is permited under the Debt Purchase Agreement;

(b)  sell, transfer, lease, lend-or otherwise dispose of (whether by a sirigle transaction ora.

‘nurnber of transactions and whether related or not} the whole or any part of Its interest
in any Security Asset except a disposal which is permitted under the Debt Purchase
Agreement and the sale at full market vafue of stock-in-trade in the usual course of ifs
day-to-day trading activifies as conducied by the Client at the date of this Deed.

Security Assets generally

The Client shall:

_(a;)' permit HIF {orits designated representatives), on reasonable written notice:

(i} access during normal office hours to the accounting records of the Chient and
o any documents arid records relating to the Securlty Assets; and.

(i) to inspect; take extracts from, and make photocopies of, the same,;

-and to provide (at the expense of the Client), such clerical and other assistance which
HIF may reasonably require to dothis;

(" notify HIF within 14 days.of receipt of every material notice, order, application,
_requiremient ‘or proposal given or made in relation o the “Secufity Assets by any
competent authority;

ey if requived by HIF; inimediately pravide it with-a copy of any notice, order, application,
' requiremeni or proposal referred to in clause 11.2(b) and either (A} comply with such
notice, order, apphcatmn requirement or pmp&sa% or (BY make such atuectmﬁs to the:

same as HIF may require or approve;

(d)  dulyand puictually pay all rates, renits, Taxes and other outgoings owed by it in respect
ol the Security Assets;

ey comply in all-material respects with all obligations in relation to the Security Assets
under any present or future law, regulation, order or instrument or under any bye-laws,
regulations or requirements-of any competent authority or other appruva]s licences or
consents;
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13.1

63} comply with all covenants and obligations affecting the Security Assets (or their
manner of use);

(2 not, except with the prior written consent of HIF (such-consert not to be unreasonably
withheld or delayed), enfer into any onerous or restrictive obligation affécting any
Security Asset;

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

(i) not do, cause or permiit 1o be done an_yfhing which may in any way depreciate,
Jjeopardise or otherwise prejudice the value or marketability of any Security Asset (or
‘make any omission which has such an effeet).

Dealings with and realisation of Non-Vesting Debis and Excluded Proceeds

{aj The Client shall only deal with Non- -Vesting Debts or any right, title or interest inorto
them and the proceeds- thereof and the Associated Rights thereto as if they were
asmgﬂed to HIF outright and in aceordance with the Debt Purchase Agreemenit,

(b) The Client agrees that the Excluded Proceeds shall be dealt with as if they were the

' proceeds of Debts-assigned or purportedly assigned to HIF outright and in accordance

with the Debt Purchase Agreement.

POWER TO REMEDY

Power to remedy

If at any time the Client does not comply: with any of its obligations under this: Deed, HIF

{without préjudice to any other rights arising as a consequence of such non-compliance and

without furthier notice to the Client) shall be entitled (but not bound) to rectify that default. The
Chent itrevocably anthorises HIF and its employees and agents. by way-of secunty to do all

things (including entering the property of the Client) which are necessary or desirable to- rectify
that defauit.

Mortgagee in possession

“The exercise of the powers of HIF under this clause 12 shall ot render it liable as 3 moertgages

in pﬁSSE‘SSIOﬁ

-Monies expended

The Client shall pay to HIF on demand any monies which are expended by HIF in exercising.
its powers under this clause 12, together with interest at the Default Rate fromethe date-on wluch
those monies were expended by HIF (both before and after judgment) and othefwise in
accordance with clavse 1.5 (Default interest),

WHEN SECURITY BECOMES ENFORCEABLE

Whew enforcedble.

“Fhis Security shall become immediately enforceable upon the occurrence of a Termination

Evenl.
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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 upon and at any time after the
occurrence of any Termination Event.

Enforcement

After this Security has become enforceable, HIF may in its absolute discretion enforce all or
~any-part-of the Security in such manner as-it sees fit,

ENFORCEMENT OF SECURITY

General

Forthe purposes of all powers implied by Statute, the Secured Obligations are deeimed to have
become due and payable on the date of this Deed. Sections 93, 103 or 109(1) of the Act shall
not apply to the Secarity. The statutory powers of leasing conferred on HIF are extended 5o as
to authorise HIF to lease, make agreements for leases, accept surrenders. of leases and grant.
options as HIF may think fit and without the need to comply with section 99 or 100 of the Act.

Powers of HEF

(a) At arty timeafter the Security becomes enforceable (orif so requested by the Client by
written notice at any time), HIF may, without prejudice to any other of its rights and
remedies and without notice to the Client {(unless required by law):

(i) appoint any person {or persons) to be a receiver, receiver and mahager or
administrative receiver of all.or any part of the Security Assets and/or of the
income of the. Security Assets; and/or

{iiy appoint or apply for the appointment of any person who is appropriately
qualified a5 admisnistrator of the Client; and/or

(iii)  exercise all or any of the powers conferred on mortgagees by the Act (a5
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Dieed on a Receiver, in each case without first appointing a
Receiver of notwithstanding the appointmient of any Receiver, and without the
restrictions contained in sections 103 or 109(1) of the Act.

(b} HIF is notentitled 1o appoint a-Receiver in respect of any Security Assets which are

' subject to a charge which {as creafed) was a floating charge solely: by reason of a.
moraforium being obtained under the Ensol\femy Act 2000 (or anything done with a.
view to-obtaining such a moratorium) in respect of the Client.

(c)  Inexercising the powers referred to in this clause 14.2, HIF. ar any Receiver may sell
or dispose.of all or any of the Security Assets at the times, in the mianmer and order, on’
“the terins and conditions and for the consideration determined by it.

Redemption of prior mortgages

At any tithe after the Security has become enforceable, HIF may:

{a) -redeem any-prior Security Interest against any Security Asset; and/or

(b)  procure the transfer of that Security Interest to itself: and/or

1o
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{c} settie and pass the accounts of the holder of any prior Security Interest and any accounts
50 settled and passed shall be conclusive and binding on the Client,

All principal, interest, costs, charges and expenses of and incidental to any such-rédemption
and/ortransfer shall be paid by the Client to HIF on demand,

Privileges

(a) Each Receiver and HIF is entitled to-all the righits, powers, privileges and immunities
conferred by the Act on mortgagees and receivers when such receivers have been daly.
appointed under the Act, except that section 103 and seetion 109(1) of the Act.do not

apply.

{by To the extent that the Security Assets-constitute *financial collateral” and this Deed

' and the obligations of the:Client under this Deed constitute a **secmuy financial
collateral arrangement” (in each case for the purpose of and as defined in the Financial
Collateral Arrangements (No. 2) Regutatmns 2003 (S 2003 MNo. 3226)) ("the
Regelations”) cach Receiver and HIF shall have the right after this Security has
become enforceable 1o appropriate all ‘or-any part of that financial collateral in or
towards the satisfaction of the Secured Obligations.

{2 For the purpose of classe 14.4(b) above, the wvalue of the financial collateral
appropmted shall be such amount as the Receiver or HIF reasmabiy determines having
taken into account advice oblained by it from an independent ivestment or
accountancy firm of national standing selected by 1.

No fiability

{a) Neither HIF nor any Receiver or any of their respective officers or employees shall be
liable (A) for any action taken, or any failure to take any action, in respect o all or any
part of the Security-Assets or (B} for any loss or damage which arises out of the exercise
or the attempted or purported exercise of, or the failure to exercise any of, its orhis
respective powers, including, without limitation, any loss upon realisation of any
Security Asset, any loss resulting from any fluctuation in exchahge rates in.conrection
with any purchase of currencies under clause 25 {Currencies), {unless such loss or
damage is caused by the gross negligence or wilful misconduct on the parf of that
person).

(b Without prejudice to the generality of clause 14:5(a), neither HIF nor any Receiver
shall be 31able, by reason of entering into possession of a Security Assel, to account as
mottgagee in possession or for any loss on realisation or for any defauli or omission
for which a nortgagee in possession might be liable.

Protection of third parties

Mo person (including a purchaser) dealing with HIF or:any Recelver or its or his agents shall
be bound or be conceried to see 6r enguire:

(a) whether the Secured Obligations have become payable; or

() whether any power which HIF or the Receiver is purporting to exercise has becore
_exercisable; ar

{c} whethier-any money remains du¢ under any document ertered into between the Parties;
or
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(d)  how any money paid to HIF or to the Receiver or to any other person is to be.applied.

RECEIVER

Method of appointment

(a) HIF may not-appoint-a Receiver by reason only of a moratorium being obtained, or
_ arything being donie with 4 view (o0 a moratorium being obtained, under section 1A of
the Insolveney Act 1988,

() Every appointment or remioval of a Receiver, of any delegate or of any other person by

HIF pursuant to this Deed may be made in writing under the hand of any officer or
manager of HIF {subject to iy requirement for & tourt order in the removal of an
adminisirative receiver).

Removal and replacement

HIF may from time to ime remove any Receiver appointad by it (subject, in the case of an

administrative receivership, to section 45 of the Insolvenicy Act 1986) and, whenever it may:
deem appropriate, may appoint a new Receiverin the place of any Receiver whose appointment

has terminated.

Multiple Receivers

If at any time there.is more than one Receiver of all or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have the power to act jointly and/or
severally so that (unless. otherwise stated in the appointment document). each of them may’
exercise individually all the powers and discretions conferred on Receivers by this Deed,

Remuneration

Any Receiver shall be entitled to remuneration Tor his services at & rate to be fixed by agreement

‘betveen him and HIF {or; ﬁaxlmg such agréement, to be fixed by HIFYand the maximum rate
specified it section 109(6) of the Act shall not apply.

Payment by Receiver

Only monies actually paid by a Receiver to HIF in relation to the Secured Obligations shall be:

‘capable of being applied by HIF in discharge of the Secured Obligations.

Agent of Chent

Any Receiver shall be the agent of the Client. The Client shall {subject to the Companies Act
1985 and the Insolvency Act 1986) be snle‘iy responsible for his acts and defaults and for the.
payment of his femuneration. TTIF shall incur no. liability {gither to-the CHent or to any other
person) by reason of the appointment of & Receiver or for any other reason.

POWERS OF RECEIVER.

Leneral powers

Any Receiver shall have:

{a). -all the'powers of HIF under this Deed;
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(b}

all the powers which are conferred by the Act on mortgagees in possession and
receivers appointed under the Act;

{c) {(whether or not hee is an administrative receiver) all the powers which are listed in
' schedule | of the Tnsolvency Act 1986 in relation to, and 1o the extent appimable to, the
Security Assefs or any of them
{d) in relation to-any Security Asset, which he would have if he were its only absalute
beneficial owner; and
(e} all powers which are conferred by any other law conferring power on receivers.
Additicnal powers

In-addition to:the powers referred to in clause 16,1 (General powers), a Receiver shall have the
following powers:

{a)

(b}
{c)

(@

1)

(t

¥y

(h)

to take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

to manage the Security Assets and the business of the Client as hic thinks fit;

s redeein any security and to borrow or raise any money and secure the paymesﬁ'ﬁf

-any. money in priority to the Secured Obligations for the purpose of the exercise of his,

powers and/or defraying any costs:or liabilities 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 ke was appointed without the need to observe the
restrictions imposed by section 103 of the Adt, Fixtures may be-severed and sold
separately from the Real Properfy containing them, without the consent of the Client.
The consideration for any such transaction may consist of cash, debentures. or other
obligations, shares, stock of other valuable consideration (and the amount of such
consideration may be dependent upon profit or turnover or be determined by a third
party). Any such consideration may be payable ina lump sumior by instalments spread
over such period as he thinks: fity

o alter, improve, develop, complete, conistrict, modify, refurbish or repair any building
of land and to complete or undertake or concur in the completion or underiaking (with
or without modification) of any project in which the Client was concerned or intergsted

‘before his appoiritment {being a project for the akteration,. Jmprovement, development,

completion, construction, modification, refurbishment or Tepair of - any building or

land);

to'carry out any sale, lease cr-other disposal of all or any part of the Security Assets by
conveying, transferring, assigning or leasing the same in the name of the Client and,

for that purpose, to-enter into covenants and other contractual obligations in the name-
-of, 'and so.gs to bind, the Client;

to take any such proceedings (in the name of the Client or otherwise) as he shall think.

-ﬁt in respect of the Sec urity Assets and/or income in respect of which he was appointed.
(including proceedings for r ecovery of rent or other mionies in drrears at the date of his
appairnme);

‘1o eniter into-or inake aity such agreemient, arrangement or compromise as be shall think
g
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{£) to insure, and to renew any insurances in respect of, the Security Assets as he shall
think-fit (or as HIF shalt direct);

{y to appoint ‘and employ such managers, officers and workmen and engage such
professional advisers ds he shall think fit (including, without prejudice to the génerality
of the foregoing poewer; 1o employ his partners and firm);

) to form one or more Subsidiaries of the Client, and to transfer to any such subsidiary
all or-any part of the Security Assets;

1 1o operate any-rent review clause_'ira-_respeet_uf any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease: and

{(m) o

1 give valid receipts for all monies and to do all such other things as ‘may seem
to him to be incidental or conducive to any other- power vested in him or
necessary or desirable for the realisation ol any Security. Asset:

{(ify  exercise in relation to each Security Asset all-such powers and rights as he
would be-capable of exercising if he were the absolute beneficial owier of the
Security Assetsyand.

(il usethename of the Client for any of the above purposes.

APPLICATION OF PROCEEDS

Application

All monies received. recovered or realised by HIF or any Receiver after the Security has

become enforceable. shall (subject to-the rights and claims of any person having 4 security

ranking in priority to'the Security) be applied in the following order:

(a) Jirst, in satisfaction of, or provision for, all costs, charges and expenses incurred, and-
payme:ms made i}y HIF or any Receiver and of all remuneration dueto the Receiver in
connection with this Deed or the Security Assets:

{5 secondly, in or fowards satisfaction of the remaining Secured Obligations; and

{c) thirdly, in payment of any surplus to the Client or other person-entitled to it.

Contingencies

If the:Security is enforced at a time when no amounts-are due unider the. any document entered

into.between the Parties { inclading the Debt Purchase: Agreement) {but at a fime when amounts.

may become so-due), HiF ora Receiver may pay the proceeds of any recoveries effected by it

into a:suspense account (where it shall not reduce the Secured Obligations).

SET-0OFF

{a) HIF may (but shall not be obliged to) set off any obligation (present, future, actual,

-contingent, liquidated, unliquidated or unascertained) which is due and payable by the
Client to HIF (including under the Debt Purchase Agreement)- and unpaid against any
obligation (whethier or not: matured) owed by HIF to the Client, regardless of the place
of payment, booking branch or currency of either obligation.

14
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(b} if the obligations are in different currencies, HIF may convert either obligation at a
market rate.of exchange or the Spot Rate of Exchanige in its-usuil course of business
for the purpose of the set off.

{©) i either -obligation is a future or comtingent obligation or is unl tiquidated or
unascertained, HIF may set off in an amount estimated by it in good faith to be the
amount of that obligation.

{d} A certificate issued by HIF in connection with this clause 18 of a rate or amount shall
conclusive evidence of that rate .or amount.in the absence of manifest error,

BELEGATION

HIF and any Receiver may delegate, by power of attorney (or in-any other manner) to -any
person, any right, power, authofity of discretion éxercisable by it-under this Deed (inchuding
under clause 21) upon any terms (inci uding the power to sub-delegate) which it may think fit,

“Neither HIF nor any Receiver shall be in any way liable or responsible to the Clisit for any loss
-or liability arjsiig from any act, default, omission or misconduct on the part of any such delegate

or sub-delegate. No such delegation shall prevent the subsequent exercise of the rights, powers,
authorities and discretions by HIF or prevent HIF from making any subsequent delegation of
them to some other person, and the HIF may revoke any such delegation at-any time.

FURTHER ASSURANCES

‘Further action

The Client shall, at'its own expense. promptly take whatever action HIF or a Reéceiver may
require for:

() creating, notifying, perfecting or protecting the Security Interests intended 1o be ¢reated
“by this Dreed; and

(b} facilitating the realisation of any Security Asset or the exercise-of any right, power or
discretion.exercisable by HIF or any Receiver or any of its ot his delegates of -sub-
defegates in respect of arly Security Asset,

including the execution of any transfer, conveyande, assigniment or assurance of any property’
whether to FIEF or to its nominees, the giving of any notice, order or direction and the making

‘of any registration, which, it any such casé; HIF may think expedient,

Specific seeuiity

Without prejudice to the generality of clause 20.1 {Further action), the Clientshall forthwith at
the request of HIF execute & Eegal mortgage, charge, assignment, assignation or other security:
over any Security Asset which is subject to or intended to be subject to any fixed security
ereated by this Deed in favotr of HIF {including any arising or intended fo arise pursuant to
clause 6 (Canversion of floating charge) in such form as HIF may require,

POWER OF ATTORNEY

The Chient, by way of security, irrevocably and severally appoints HIF, each Receiver and-any
of its or his delegates or sub-delegates to be its attorney to take any action which the Client is
obliged totake under this Deed, including under clause 20 (Further assurances). The Client.
ratifies and conifirms and agrees to ratify and confirm whatever any attorney does of purports
to do purstant to-its appoinimerit under thisclause.
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PAYMENTS
Paymients.

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

(a) in immediately avaitable funds to the credit of such account as HIF may designate: and
(b} without (and free and clear of; and without any dedugtion for, or on account of):
(i) any set-off or courtterclaim; or

(i} except to the extent compelled by law, any deduction or withholding for or on
account of Tax.

Gross-ip

If the Client is compelled by law to make any deduction or withholding from any sum payable

‘under this Deed to HIF, the sum so payable by the Client shail be increased so 25 to resiit in
the receipt by HIF of & net amount equal to the fill amount expressed to bie payahle under this

Deed.

STAMPDUTY

The Client shall?

(a) pay.all present and future stamp, registration and similar Taxes or charges which may

be payable, or determined to be payable, in connection with the execution; delivery,
performance or enforcement of this. Deed, or any judgment given in connection
therewith; and

(I indemnify HIF and any Receiver on demand against any and all costs, losses or
labilities (mcludmg., without limitation, peualues} with respect o, or resalting from,
its delay or omission fo pdy any such stamp, registration and similar Taxes or charges.

COSTS ANIY EXPENSES

Transaction and amendment expenses

The Client shall promptly on 'demand pay to HIF the amount of all costs, charges and expenses
(including, without limitation, legal fees, valuation, accountaney and- consultancy fees (and any

VAT or similar Tax thereon)) incurred by HIF in connection with:;

(a) the wnegotiation, preparation, printing. -excculion, registration, perfection and
completion of this Deed, the Security or any document referred {o in this Déeed: or

) any actual or proposed amendment or-extension of, or any waiver or consent under,

this Deed.
Enforcement and preservation costs

The Client shall promptly on demand pay to HIF and any Receiver the amount of all costs,
charges and-expenses (including, (without limitation) legai fees (ancl any VAT or similar Tax

thereon)y incurréd by it in connection with the enforcement, exercise or preservation (or the
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attempted enforcement, exercise or preservation) of any of its rights under this Deed or the
Security or any document referred to inthis Deed (including all remuneration of the Receiver).

Defanlt interest

Any amount demanded under claise 24,1 (Transaction and amendment expenses) or 24.2
(Enforcement and preservation ¢osts) shall bear interest at the Default Rate (both:before and:

after judgment) from the day on which those costs, charges or expenses were paid, incurred or
<harged by the relevant person and otherwise in accordance with clause 1.5 {Defaulr interest).

CURRENCIES

Conversion

Allmonies received, recovered orrealised or held by HIF or any Receiver ander this Deed may

be converted from %hmr existing currency into such other currency as HIF or the Receiver
considers ne&essary or desirable. for the purpose of, or pending, the discharge of the Secured

‘Obligations in that other currency at the Spot Rate of Exchange. References in this clavse to

currency include funds of that:currency and HSBC may convert funds of one currency into

different funds of the samie currency. The Chent shall indémnify HIF against all costs, charges
and expenses incurred in relation to such conversion. Neither HIF hor any Receiver shall have

any liability to the Client inrespect of any loss resulting from any fluctuation in-exchange rates

‘after any suciy conversion.
Currency indemn ity

No amouni received, recovered or realised by HIF (whether under any judgment or court otder
‘or in the liguidation, administration or disselution of the Client or otherwise) shall discharge

the obligation or Hability of the Client in respect of which it was made, unless and until HIF

shail have received payment in full inthe currency in which the obligation or liabil ity was
incurred and, to the-extent that the amount of any such- payment shall-on actuat conversion into

such currency fall short of such obli gation or liability eXpressed in that currency, HIF shall have
a further separate cause of action against the Client and thall be entitled to enforce the Security

1orecover the amount of the shorifall,

INDEMNITY

The Client shall indemnify HIF, any Receiver and any aftorney, agent or other person appointed’
by HIF under this Deed and HIF's officers and employees (each an "Indemnified Party" yon

demand against any cost, loss, lgabﬁaty or expense (however arising) incurred by any
Indemnified Party as.a result-of or in connection with:

(a): anything done oromitted inthe exercise or purpotted exarcise of the powers contained
inthis Deed;,

(b) the Security Assets or the use or occupation of them by any person (including any
environmental clait); or

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

Appropriation and suspense aceount

(a} HIF may apply alf amounts received, recovered or realised in tespect. of the Secured
: biigaﬁgms_in_; reﬂug}tiﬂnfﬂf any Part of lﬁe-'ﬁ'ecm’&d E}btigatéong. &y itﬂ]iﬂks fit. Any

such appropriation shiall overtide any appropriation by the Clien,

k) All monies received, recovered of yealised by HIF under, of i connection with, this
Deed may at the discretion of HIF he ¢redited to & separate interest bearing suspense
‘account for so long as HIF determines (with interest accruing thereon at such rate, if
any, as HIF may determine forthe gccount of the Client) without HIF havihg. any
obligation to apply such.-monies and interest or any part thersof in- or towards the-
discharge of any of the Secured Ohlipations.

Mew dedounty

16 HIIF receives, or is deemed. to be affecteq by, notice, of any subsequent Security Hitérest

affecting any Security Asser and/or the proceeds of sale of any Security Asset, it niay open a
new account or accounts for the Client. it does not opest'a new accoutyy, it shall nevertheless

be treated as if it had done so-at the time when it received or was deemed to have received such
‘notice. As froin that time all amounts received, recovered or realised by HIF will be credited or

be treated aﬂ'.having-b_egn credited to the Hew arcount and WIH not {Jpera'ia,_ toreduce any amount:

-of the Secured Obligations.

Changes 1o the Parties

ay  The Client may not assign any of its rights under this Deed.

(bl HIF may assign or tranisfer of grant participations in'all or any part of its rights under
this. Deed fn accordance with the Debt Purchise Agréemeni. The Client shall,
immediately upon being requested to do so by HIF, enter into such documents &s miay’
bﬂ-ﬁ&(;e;sgg_fy. ar degirable to effect %::u{:'h'asségmﬂeﬁt'ﬂl‘“ transfer.

Memorandum and articles

The Client Certifles that this. Deed does not contravene any of the provisions of the
memaoranduem or articles of association of the Client.

Tacking:

RE ] HIF shall perform its obligations under the Debt Purchase Agreement (including-any

obligation to make available further advances).

{by This Dead secures advances already made and fuyther .adv'ances;m be made.

Amendments and waivers

Any provision of this Deed miy be amended only if HIF and the Client S0 agree in writing and

'any_%:’gmac’h ot this Deed may be waived belore GI"&&BF i'_gq(:{:urs only iFHIF 50 agrees in W riting.

Acwaiver given or consent granted by HIF ynder this Deed will be effective G’-ﬁ-'jy_ if given.in

writing and then only in the ihstance and G the purpose Torwhich it is fiven,




2713

27.8

28.

281

8.2

2%

30,

Calculations and certificates

A certificate of HIF specifying the amount of any Secured Obligation dug from the Client
(mciuémg details of any- relevant calculation thereof) shall be prima facie evidence of such
amourit against the Client in the absénce of manifest error.

Waiver, rights and remedies.

No failure to-exercise; horany delay in exercising, on the part of HIF, any right or remedy under
this Deed shall operate as a waiver, norshall any smgle or partial exercise of any right or remedy
prevent any-further-or other exercise, or fhie exercise of any other right or remedy. The: r1ghis
ard remedies prowded are cumulative and not exclusive of any rights or remedies provided by
faw.

MNOTICES
Serving notice oo the Clieat
{a) Any notice in writing by HIF to the Client under this Deed or any ]ega] proceedings

issued in HIF's name Whmh have to be served on the Client shall be given or served if
delivered or posted to the Client at:

(i) the Client's registered office; or
iy any address at ‘which the Client carries on, or was last known to camry on,
businass,

Such notice may alsor be given by facsimile transmission to the Client's sumber or
address notified to HIF for communication by such means. It may also be handed
personally to any officer of the Client.

b} Anysuch notice or proceedings shall be considered served:

(i if defivered; at the time of delivery; or
(i) if sent by post; on the second day following the. date of posting; or

{iii)  if sent by facsimile transmission, at the time of transmission..

‘Serving notice on HIF

Any-notice it writing by the Client to HIF urider this Deed shall take efféct-at the timie it is
received by HIF at HIF's 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: depaﬁment orofficer.
ideritified with HIF's name below (of any stbstitite department or officer as HIF shall specify

for this purpose}

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile transmission; no cominunication 1o be made under.
this Deed shall be'made slzetronically.

PARTIAL INVALIDITY

All the pmwsmns of this Deed are severable and distinet from one another-and if at any time

‘any provision is or becomes illegal, invalid or unenforceable in any respect under any law of

19
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any }urlgdlcu{m neither the legality, validity or enforceability of any of the remaining
provisions nor the legality; validity ‘or enforesability of such provision under the law. of any
other jurisdiction will inany way be affected or impaired.

RELEASE

Upon the expiry of the Security Period (but not otherwise) HIF shall, at the request and cost of

the Client, take whatever action is necessary fo release or-re-assign {without recourse or

warranly) the Security Assets from the Sec‘u.rity.

Where any discharge {(whether in respect of the: ﬁbhgatmns of the Client or any: security for

those obligations or otherwise) is made i whole or in part o any arrangement is made on the

faith-of any payment, security or-other disposition which is avoided or must be restored oh

insolvency, liquidation or otherwise (without limitation), the liability of the Client under this

Deed shall continue as if the discharge or arrangement had not oceurred. HIF may conceds or
compromise any ¢laim that any payment, security or other:disposition is liable to avoidance or
restoration.

COUNTERPARTS

This Dieed may be-executed in any number of counterparts; and this has the same effect as if

the signatures (and seals, if any) on the counterparts were on a single copy of this Deed.

NOTICES, GOVERNING LAW ARND IURISDICTION

Without affecting any other lawful method of service, any demand or riotice to be:made or
given by HIF to the Client (including without limitation, s demand for payment of all orany
of the Secured Obligations) may be made of given by any manager or officer of HIF or of any

Brinch of it

() By letter addressed to the Client and delivered to any officer of the Chient at any place.
‘ot sent by first-class post io, or left at the registered office of, the Clieat or any place-
of business or activity of the Client last known to HIF. 1T sent hy post it shall be
‘regarded as having been made or ‘given at noon on the second day following the day.
‘the letter was posted.

{b) By fax or other electronic medns to the Tax number or electronic mail address of the
Chentlast known to HIF. Itshall be regarded as having been made.or given at the time-
of transtission,

English law:governs this Dieed, its interpretation and any non-contractual obligations arising

from or connected withit.

Both the Client and HIF submit to the exclusive jurisdiction of the courts of England and

Wales in relation to all claims; disputes, differences or other matters (:nciudmg non-
contractual elaims, disputes, differences or other matters) arising out of or it connection with

this Deed,

TN WITNESS of which this Deed has been dily executed by the Client as-adeed and fiuiy exscuted by
HIF and has been delivered on the first'date specified on page 1 of this Deed,

20



SCHEDULE
THE CLIENT

Solent Bodybuilders & Repzirs Limited

EXECUTED AS A DEED

acting by

i company registered in England and Wales with the number 01005087
by Solent Bodybuilders & Repairs Limited
(print full name of Direcior above) Signature of Director

a Director in the presencs of:

Full name of wittiess e

Signature-of witness

-Addiess:

‘Oecupation:

OR
EXECUTED AS A DEED

by Bolent Bodybuilders & Repairs Limited

acting by
[two.directors)/ )
[otie dirgctor and the.secretary] })

Signature

Name {:bieckfcapita!s} e, Whimages

Signature

Name (block capitals) ~....0 00000

Dirgctor/Secretary

21



Signed.as a Deed
by

(Lecunen Comvime

as Attorney of
HSBC INVOICE FINANCE (UK) LIMITEI}
in the presence of:

Attorney

Witness signafure:

Narme:

Occupation: . Invoice Fmam‘:e'{)fﬂmal.

Witness Address: Farncombe Riad
Worthing, West Sussex
BN112BW
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EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION)

{to be-centifled by the signmure of the chairperson ot the medting oF the bodrd of divectors at-which the resolution was
passed)

Wame of sompany: Solend Bodybuilders & Hepsirs Limited Registered nivmber: 01 H05087
{the Chent)

I The ¢haitpersom reported that due notice-of'the meelmg had been piven and thata quoram was present,
Accordingly, the chairperson declared the medting open

2. The chairperson reported that the business of the meeting was 1o approve. the Client: entering intoa Fived Charge
-on non=vesting Dibts and Floating Charge fo-be given by the Client in fiveur of HSBC Inveice Finance (1] Ky
Limited (the "Fived. Chargeon nnn»v&si:ng Debis and Fleating Charge”).

3 “The chairian noted that under section 177 of the Companies Act 2008 each director had to dechure the nature and
extent of any direct or indirect intorest that ditector gy Have i the miatter(s) inder esnsiderdbion to'the ¢xtent that
he-or she had not already declared that interest to the othier directors. The directors declarcd the following intérests
{ilany): _

“Name Matwre and gxfent of intérest

The ehairperson confirmed that, taldng fito atcounit atl dnterests declared (whether before o at the meeting], there.
would be a guorum for all the business of the meeting under thc terms of the Client's Srticles of associntion.
4. The Fixed Chiafge on non-vesting Debits and Floating Charge was produced 1o the meeting.
5. Following consideration, including consideration of thé terms of the Fixed: Chargf: o fion-vesting Debis and-
Floating Charge, the transactions contemplated by it and the maticrs referred to in seetion 172¢1) o1 the Componizs
Art 2006, the meating tesalved that the Fixed Charge on non-vesting Deébts and Floating Charge and the
fransactions contemplated By If-would promote the suecess of the Clisnt forthe benefit ol it members a8 a wholg
and furifier redolved that:
{a} The terms of,and the transacmnb eontemplated by the Fixed Chargs on ﬁﬁnavcsfmg Diebits ad Floating
) ‘Charge and any ancillary or selated documenis:
(i} be and are-approved; and
{iiy e i accordance with and not in contravention of {he. Client's articles of association orother
' constitutional documents oruay faw or other obligation of the Client,
-and ihat the Client execute or sign (as appropriaiz} the Fixed Charge on non-vesting Dabies inid Floaiing
Chaege snd any ancillary or related docurments;
) “Any director, or in the casé of any document fo be exeented as a dead, aity tho direcsurs of any one
-ditsetor-and the vompany. secretary or mny directorin the presence of 3 withess who attests lis signature,
“be and are authibrissd to sign:

0y “the Fixed Charge on son-vesting Debis and Floating Charge:.
(i) any documents required to be signed orexceuted under: the Fixed Ch“ifgu onton-vesting Debts
and Floating Charge, or otherwise anci Wary or telated to the Fived Chiarge on nan-vesting
_ Debis and Floating Charge;.
{ity any documents amending, varying, sovating or supplenienting the Fixed Charge on non-
vesting Debts.and Floating Charge: and
{iv} ‘any Gther document fhat sucly signatory considers fiecessary oF desirable in-relaiion ey the

Fived Charge onnon-vesting. Debts and Floating Chargs;
and aniy difector i aithorised to agrée and approve any amendments made o wny sech docurments: afier
the holding of tis meeting,

[1%) Any divector be snd is sithorised o sign andior dispaich or detiver all other ﬁnwlmnas modices dnd

: eertificates to be signed andéor dispatched oF délivered by the' Cliefit dnder or it conncetion with the
Fixed Chafge on non-vesting Debts and Fi oating Charge and to do any other act, matter o thing as he oy
she may. déem nacessary o desitable tobe done or executed in conhection with the financi ing o be
‘provided tohe Client or the Fixed Chargeon non-vesting Debts-and Floating Charge.

) A usp} of this resolation be endorsed on the F ixed Charge on non-vesting Debis and Fioating Chiarps.

Certified -8y a'lrue copy of an extraet of thie board-minutes from aapecting hel i ity L’date} 27th November 2020 at
e oy of the resolution passed at that

K‘ SANTRAFAD

Chairperson's signature Chalrpersen T name’

Dt of signatute: 27th November 2020
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