Companies House

MRO1 e

Registration of a Charge

Company name: PSI GLOBAL LTD
Company number: 01252181

X7HKCKEH

Received for Electronic Filing: 29/10/2018

Details of Charge

Date of creation:  29/10/2018
Charge code: 0125 2181 0021
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: 01252181 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAN FEAREY

Electronically filed document for Company Number: 01252181 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1252181

Charge code: 0125 2181 0021

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th October 2018 and created by PSI GLOBAL LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

29th October 2018 .

Given at Companies House, Cardiff on 31st October 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(13 PS1 GLOBAL LTD

as the Client

- and -

(2} HSBU INVOICE FINANCE (UK) LIMITED

as HIF

FEXED CHARGE ON NON-VESTING DERTS AND FLOATING CTHARGE

{for use with Agreement for the Puriéhase of Debts)




THIS DEED f macde or 7
FHIS DEED i3 made on p—

BETWEEN

(1}

{2

20

HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
number 00759657 (HIF" jrand.

THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED {the "Clicat”).

ITIS AGREED:

i1

DEFINITIONS AND INTERPRETATION

Befinitions

T this Deed:

(o)

tertng defined 13, or construed for the purposes of) the Debt Purchase Agreement {as

defined below) have the same meanings when used i this Deed {unless the same ase

otherwise defined i this Dreed): and

the following terms have the 0Howing mednings:

U &et" means the Law of Property Ast 1923

"Debt Purchiase Agreement” mgans the agieement Tor the purchase vf dnbts duted dn
ar before the date of

which HIF has agreed to. make certain receivables purchase facilities av ai.iah}u to-the
Client; '

"Default Rate" means, st sy time, s rate of interest equivalent to thethen prevailing

rate used o caleulate the Diseounting Charge;

"Excluded Proceeds™ mneans all andany monies paid into 8. Trast Account which are
not the procecds of Dehbits,

"Non-Vesting Debts" means those Debts which fail to vesteffectively and absolutely
1 HHIF by way of outright sale pursuant to the Debt Purchase Agreemént;

"Party' means a party (o this Deed;

the Ddﬂ Pnruim% Agi u,dmc:.m)

“Real Property” means all estates and interesis in frechold, Teasehold and other
immavable property (wherever situated now or in future belonging o the Client, or in
which the Client has an interest at any fime, together with:

(i) all buwildings and fixorey (ncluding wade fixoresy and fixed plant and
machinery atany-time thereon;

(bl all casements, Hahis and agreenients in respect thereofs and
{c) the benefit of all covenants given in respect thereof:

bl

ihis Deed and made hetween {1V the Client and (25 H I pursuant 1o

b
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1.2

"Receiver" means any receiver, receiver and nanageror, 15 HIF is permitted by law
ta appoint an administrative receiver, administrative recciver appointed by HIF under
this Deed: '

"Secured Obligations” wieans 411 present and future obligations and liabilifies
{(whether present or future, actual or contingent-and whether owed jointly or severally
or alone or in any other capacity whatsoovery of the Client to- HIF on any aceouit
whatsoever (inchuding those a rising under or putsuant to the Debt Purchase: Agreement,
any form of invoics discounting or factoming agreement (whether with or without
recolrse to the Client), asset based lending, Gorfowing base or iiventory finance
facility or any other form of fimancial accommodation whatsoever together with all
momies agreed o be paid undér this Deed):

"Secarity" means the Security Interests created by or pursbant to this Deed:

"Security Assets™ means ail property and assets from time to time metrtzaged, charged
orassigned (or expressed 1o be morigaged, charged or assigned) bv-or pursuant to this
Deed;

"Security Interest” means any morlgage. charge, trust, option, seeurity assignment,
assignation in-security, pledze, hypothecation, len, retention of title, set-off right,
tracing right orany other security interest in favour ofany person or any equitable right,
agreement ur arrangement having the effect of eonferring security;

"Security Peripd" means the periad begimning on the date of this Deed and ending on
the date o whichs

() all the Secured Obligations have been unconditionally and frrevocably paid aind
dischareedin full; and

(b} the Debt Porchise Agreement has been terminated by HIF, according to its
Lerms:

"Spot Rate of Exchange” means HSBC UK Bank plc's spot rate of exchange forthe
purchase of a currency with the velevant clrrency in the. London forcign exchange
market at or about | LO0am on aparticular day:

"Tax™ any tax, fevy, impost, duty or other charge or withholding of & similar nature
(including any penalty or interest payable in gonnection with any filure to pay or any
delay i paying any of the same):

"Trast Account” means o baik account in the Client's narme; held in trust for 1 IF, in
respeet ol which HIF's officers are imrcvocably appointed as the only signatories
authorised to operate the account and o which the procecds of Debts are paid, in

accordance with the terms of the Debt Purchase Agreement;

VAT Value Added Tax.

Interpretation

{a)

Unless a contrary indication appears, any reference in this Deed tor

{i) the "Client” or "HEF" shall be construed so as 1o include its successors in
title, permitted assigns and permitied transfores:




£.4

b}

(£}

Purchase Agreement.

{ii} "this Deed", the "Debt Purchase Agreement”, or any-other agreement or

instrumtent shall be construed as o reference to this Deed, the Debt Purchase
Agreement or such other agreement or instroment as amended, supplemented,.
extended, restated, novated and/or replaced in any manner-from time to
timie  (however fundamentally and even if any of the same increases the
obligations of the Client or provides for further advimees ),

(i) Massets” includes any present and future properties, revenues and rights of
every doseription and includes uncalled capital;

(iv)  the words “include(s)”, “including”™ and “in particular™ shall be construed as
heing by way of Hlustistion or emphasis only and shall not be constried as, nor
shall they take effect as, lmiting the generality of any preceding words;

(v} the words “other™ and “otherwise™ shall ot have their meaning narrowed by
any preceding words where g wider construction is possible;

(vi)  "Secured Obligations" includes ohligations and Habilities which would be

treated as such but for the liquidation or dissolution of or similar event affecting
the Client;

(vit} & provision of law i5 a reference to that provision as amended of resenacted:
and

(v} thesingularincludes the plural and vice versa,

References o clauses, paragraphs and the schedule are 1o bé construed, unless

otherwise stated, as references 1o clauses, paragraphs and the schedule of this Deed and

teterences to this Deed include the schedule.

Clause and schedule headings are for convenienee only and shall not affect the
canstraction ol this Deed,

Each undertaking of the Client {other than a payinentobligation) contained in this Deed
st be coinplicd with at all times during the Security Perad,

H HIF reasonably considers that an woount paid by the Client to HIF under the Debt

s capuble of being avoided or otherwise set aside on the
atton-of the Client, then that @motnt shall not be considered to

Tiguidation or adnyinist

have been irrevocably paid for the purposes of this Deed.

The Parties inlend that this document shall toke effect as a deed notwithstanding the
fage that a Party may only execute this docwmnent ander hand.

Third party vights

A person who is not a Party shall have no right uiider the Contracts (Rights of Third Parties)
Act 1998 weenforee or enjoy the benefitof any term of this Deed.

Covenant to pay

The Client covenants in favour-of HIF that it will pay-and discharge the Secured Obligaiions
tfrome time o time when they fall due.




2.2

3.2

Detault interest

{a)

(b}

Ay amountwhich is not paid under this Deed when due shall bear interest (hoth before
and after judgment and payable on demand’ from the due date until the date oo which
suchramount is unconditionally and irrevocably paid and discharged in fUll on & daily
basis at the rate and iy the manner agreed in the decument under which such amount is
payable and, in the absence of such agreement, at the Default Rate from time o time:

Defaulr interest will acerue from day'to day and will be componnded at such fitervalg
as HIF states are appropriaie,

GRANT GF SECURITY

Nature of security

AlL Seeurity Interests and dispositions created 6 miade by o pursuatit fo this Deed are created
e made:

{at)
()

[y

in favour o HIF;
with full title guarantes; and
as.continuing security for payment.and discharge of the Secured Obligations.

Qualifying floating cliarge

Paragraph 14 of Schedule B to the Insolvency Act 1986 shall apply to any foating charge
created by or pursuant-to this Deed.

FIXED SECURITY

Fived chavges

The Client eharges all of its prosent and future right, ttle and interest in and to-the following
assets which are at any time owned by the Client, or in which it from time to time has an interest:

(ar

by

4]

{dy

{e)

by way of first priority fixed charge, all Puclused Debts excluding Non-Notifiable
Non-Vesting Debts;

by way of first priprity fixed charge. all Associated Rights refating those Purchased
Debis charged to HIF in clause 3.1(x) above;

by way of first priority fixed charge, alt Purchased Diebis comprising Non-Notifiable

Mon-Vesting Debts;

by way of first priority fixed charge, all Asseciated Rights relating to those Purchased

Debts chareed o HIF in clanse 3.1(¢) above; and

to the extent that the Excluded Proceeds are not effectively assigned under clause 3.2

(Security assigament), by way of first priority fixed charge the Excluded Proceeds.

Security assignment

The Chient assigns absolutely (subject to a proviso for reassignment on redemption) ull i

present and future vight, title and trterest in and to the Exeluded Proceeds.

LY



6.1

6.2

FLOATING CHARGE

The Client charges by way of floating charge all of its present and future:

{a) assets and undertaking (wherever located) not othicr wise elfectively charged by way oft
first inu.imartmgu oreharge or dssigned pursuant to clause 3,1 (Fived chio g5 LEMHLJ

3.2 (Security dssigiment).or anv other pr ovisicn of this Deed: and

{h) {whether or not efftetively so charged. or assigned) heritable property and all other
property and assets in Scotland,

TRUST

17 0r to the extent that the assigning ot charging of any Security Asset expressed to be assigned
or charged by this Deed is ineffective for any reason, the-Client holds tiat Security Asset on
trisst for HTF,

CONVERSION OF FLOATING CHARGE

Conversion by notice

HIF may, by written notice to the Thent, convert the floating charge created under this Deed
into a fixed charge as regards all or any of the Security Assets of the Client specified in the

notice i
{a) & Termination Event has occiired; or
ih) HIF {acting reasonably) considers any Security Assets {whethier or not those specified

in the notice) to-be in danger of heing sa'zuj or soid uider any form of distress,
attuchment, éxecution or other legal process or lo E}L otherwise v jeopardy.

Small companies

The floafing charge created tnder this Dieed by the Client shall fiot convert into a fixed charpe
solely by reason of 2 moratoriom bemng ahmmui or anything being done with a view to a
motatorium being obtained, undersection 1A of the lt‘mul‘wnﬂ,y Act 1086,

Automatic Conversian

The floating charge created under this Deed shall {in addition to the circumstances hi which the,
same will oceur under general law) antomatically convert into a fixed charge:

{a) v relation to any Security Asset which is subject to a floating charge if

{1} the Client creates (or attenipts or purports o create ) any Secunty terest {other
ihan & Security Interest which is permitted by the Debt Purchase Agreement)
onorover the relevant Security Asset without the prior writien consent of HIF:
Or

(i) any third party levies or attempts 10 levy any distress, execufion, attachivent or
other fegal process against any such Security Assef; and

(b over all Security Assets which are subject 1o a floating charge I an ddmimistrator is
appointed in respeet of the Client or HIF receives notice of intention wr appoint suehn
administrator,

f
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7.

1.2

7.3

1

181

8.2

Partial conversion

The giving of & notice by HIF pursumnt to clause 6.1 (Conversion by notice) in relation to any
class of assets of the Client shall not be construed gs o waiver or ahandomment of the rights of
HIF to serve simmilar notices inrespect of any other class of assets bi-of any other right of HIF;
CONTINUING SECURITY

Continuing security

The Security is continuing and will extend to the ultimate balance of the Secured Obligations
g%aad less ol any tntermediate payment or ahwhcn ge mwlhole orin part, This Deed shall remain
in fuil foree and effectas a continuing security Tor the duration of the Securtly Pertixl,

Additional and separate security

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

Obligatiofn..

‘Right to enforce

This Deed may be enforced suainst the Client without HIF first having recourse to any ofher
sight, remedy, guararitee or Seeurity Interest held by or availableto it

LIABILITY OF THE CLIENT HELATING TO SECURITY ASSETS

Notwithstanding anvibing contained in this Deed or implzcﬂzé tor The mmmrv the Client remains
Jtable. 1o obscive and perform all conditions and obl sligations assumed by 1 in relation to the
Security Assers - HIF is under ne obligation to perform or ful il any such condition or ubligation
or to make any payment in respect of any such condition or obl; galion

ACCOUNTS.

No omonies at any time standing fo the credit of any account {of any type and however
designatedy-of the Client with HIF or in which the Client has an interest {aind no riohts and
benefits relating thereto) shall be capable of being assigned to any third party,
REPRESENTATIONS

General

The Client makes the representations and warratities set out in this clause 1010 HIF,

Mo Security Imterests

The Security Assets are, or when naciuired will be, solely legally dnd beneficially owned by the
Client free from any Security Inferest or other inferest other than:

{a) as created by this Deed; and
(h) as permitted under the Debt Puschase Agreement.




0.3

10.4

LL,

11.2

No avoidance

This Deed ereates the Securi iy Interests which it purports © create and is not liable to be
avolded or otherwise set aside on the liguidation or aduiinist ation of the Client or otherwise,

Mo proceedings pending or threatened

Nolitigation, arbitration or adminisirative proceeding has currently. been started or threatened
i relation teany “wwma FAgsel

Time when representations made
{a) All the representalions and warvénties in this clause 10 are made by the Client on the

date ol this Deed and are alse deemed t0 be made by the Client oneach date that Débis
are Notified under the Debt Purchase Agreement.

(b} Bachrepresentation-or warranty deemed to be wwide afier the date of fhis Deed shall be
deemed 1o be made by reference to the ficts and eircumstances 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 tordo any of the Tollowing without the prior written congent of
HIF:

{al create or permit to subsist any Security Interest onany Scecurity Asset except a Secority

Tnterest which is permitted under the Debit Purchase Agreement;

(b} sell, transfer, lease, Tend or atherwise dispose of (whether by a single transaction or a
number of transactions and whether relaied or pot) the whole or any part of ik olerest
in any Security Asset except u-disposal which is permitted under the Debt Purchase
Agreement and the sale at full market value of stock-instrade in the usual course of is
day-to-day trading activities as conducted by the Client at the dare of this Deed,

Seeurity Assets generally

Thi Client shall:

(5] permit HIF {or its designated representatives ), on reasonable written notice:

{1} secess during normal office hours to the accounting records of the Clientand
to any documents and records relating to the Sccnrity Assets; and

{if) to tnspect, take extracts from, and make photocopics of, the.same,

and to provide (at the expense of the Client), such clerical and other assistance which
HIF may rexsonably require 1o do this;

i notity HIF within 14 days of receipt of every muaterial notice, ovder, appdication,
requirement or proposal given or made in relation to the Security Assets by any
competent anthority;

(o) iPrequired by HIF. immediately. provide it with s; copy Of any notice, Grder, application,
reguirement or upmdi referred ' in clause 11.2(k) and cither (A} comply with such




1.3

i2.

12

A

notice, order, application, requirement or proposal or (B make such ohijections to the
same as HIF mwiay require or approve;

(el) duly and punctuatly pay all vates, rents, Taxes and other ottgoings owed by itin respect.
of the Security Aséets;

() comply in all winterial respects with-ail obligations in relation to the Security Asséts
under any present or future law, regul ation, order or ingtrument or under any hye<laws,
regulatiots or requirements of any compatentauthority orother approvals, licences or
consents; '

(N comply with. all eovenints and obligations affecting the Security Assets (or their
manner of use):

iy not, except with the prior written consent of HIF (such consent mot to be unréasonably
withheld or délayad), enter into any onerous oF restrictive obligation affecting any
Sécurity Aszer

o

(h) provide HIF with all information which it may reasonably réquest in relation o the
Seearity Assels;

{1} not do, cause or permil tw be done anyihing which may in any way depreciite,

Jeopardise or othenwise prejudice the value or mirketability of any Becurily. Assel {or
miake any omission which has such an effeet).

Dealings with and realisation of Non-Vesting Debts and Excluded Procecds
fa) The Client shall only deal with Non-Vesting Debis or any tight, title or interest in or fo

' them and the proceeds thereof and. the Associated Rights thereto us i they were
assigned o HIF - outright and in sccordance with the Debt Purchase Agreement,

St

(b} The Client agrees that the Excluded Proceeds shall be dealt with as if they were the
proceeds of Debts-assigned or purportedly assipned to HIF outright and in accordance
with the Debt Purchase Agreement.

POWERTO REMEDY

FPower to remedy

If at any time the Client does not comply with any of its obligations. under this Diced, HIF
{without prejudice to any other rights arising as a consequence of such non-compliance and

without further notice fo the Client) shall be entitled thutnot bound} to rectify that default. The

Client irrevoeably authorises HIF and its emplovees and agents by way of security to do all
things (including entering the property of the Chent) which are necessary or desireble to rectify,

thatl delfnul

Mortgagee in possession

The exercise of the powers of HIF under this clause 12 shall nol render it liable as a mortpapee

i possession.
Monies expended

i3

The Client shall pay to HIF on demand any maries which are expended by HIF in exercising
its powers under this clause 12, together with interest at the Defauli Rate from the date on which




14,

14.1

14,2

those monies were expended oy HIF (both before and after judgment) and otherwise in
aceordance with olause 1.5 (f)ﬁfcmff frirerest).

WHEN SECURITY BECOMES ENT ORCEABLE
‘When enforcesbie

This Sceurity shall become: immediately enforceable upon the oceurtence of 4 Termination
Event

Statutory powers

The power of sale and othier powers conferred | by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and. at any {ime after the
occurrence of any Termination Event,

Enforcement

Adfter this Security has become enforceable, HIF may inits absolute diseretion enfiiee all or
any part of the Secority in such manner as it ¢ i

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Seewred Obligations are deemed to. have
become dug and payable on the date of this Deed. Sections 93, 103 or LO9( 1) of the Act-¢hall

uat apply to the Security, The statuiory powers of leasmg conferred on HIF are-extended so as
torauthorise HIF 1o lease, make agreements for Teases, accept surrenders of leases and gramt
options as HIF may think fit and without the need to comply with section 99 or 100 of the Act,

Powers of HIF

(a) At any time after the Security becomes enforceable (oF if so requisted by the Client by
writtei notice at any time), HIF may, without prejudice to any other of its rights and
remedies and withont netice fo the Client (unless fequired by faw):

{1 appomt any person (or persons) o be a receiver, receiver and manager or
administrative receiver.of all-or any part of the E;L,umi} Assgels and/or ofthe
income of the Security Assets; and/or

{11} appaint or apply for the appointment of any person who is appropriately
qualified as administrator of the Client: and/or.

(i) exercise all or any of thi powers conferred. on mortpagees by the Act {ag
amended grextended by this Deed) and/or all or any of the. powers which are
conferred by this Deed on a Receiver, in cach case without first appointinga.
Reciver or notwithstanding the appointment of any Receiver, and without the
restrictions contained in sections 103 or 10901y of the Act.,

(b} HIE is not entitled to appoint a Receiver in respect of any Security Assets which are
subject w0 a charge which {as created) was:a floating ghidrge solely by reason of a
moratorium being obtained under the Insolvency Act 2000 {ar anything done with a.
view fo.oblaining sudlia moratoriim) in respect of the Clicnt,

10



14.4

14.5

(e}

In exercising the powers referred to in this clause 14.2, HIE or any Receiver may sell
or dispose of all or any of the Security Assets at the times, in the manner and ordér, on

the terms and conditions and for the consideration determined by L.

Redemption of prior mortgages

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

(a)

redeem any prior Sectaity Interest-against any Secirity Asset; and/or
procure the transtor of thit Security Interest to itself and/or

setthe and pass theaccounts of the holder ol any prior Security Iterest and an ¥ Accounts

socsettled and passed shall be'conclusive-and binding on the Client.

All prineipal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the Clisnt to HIF on demand.

Privileges
(1) Fach Receiver and HIF is entitled to a1l the rights, powers, privileges and fmmumities

(b}

conferved by thie Act on mortgagees and receivers when such receivers hiave been du Iy
appuinted under the Act, except that section 103 and section 1091y of the Act do not
apply:

To the exient that the Secutity Assets constitute “fianancial collaterol and this Deed

and the obligations of the Client under this Dreed constitute -a “securine financial

wollateral arrangement” {in cach case for the purpose of and as delined iy the Financial
Collateral Arrangements (No. 2) Regulations 2003 (81 2003 No. 32260 (“the

Regulations"} cach Receiver and HIF shall have the right after this Sceurity has
become enforceable 1o appropriate all or any part of that financial collateral i or
towards the satisfaction of the Secured Obligations,

For the purpose of clause 14.4b) above, the value of the financial collaterdl
appropriated shall be such amount as the Receiver or HIF reaso nably determines having
faken into account advice obtained by it fron an independent investment or
aceountancy firm of national standing selected by it

Na liability

(@}

(b

Neither HIF nor any Recéiver or any ol their respective of ficers o emplovees shall be

Hable (A} for any action taken, or any failure to take any action, inrespect of all or any
part of the Seeurity Assets or (B) for any loss or damage which arises out of the exercise
or the attempted of purporied exercise of, or the failure to. exercise any of. its or his
respective powers, including, without limitation, any - loss upon realisafion of any
Seeurity Asset, any loss resulting from any fluctuation in exch arge rates I conneciion
with any purchase of currencies under clause 25 {Currencies), {unless such loss or
damage is causied by the gross fegligence or wilfyl misconduct on the part of that
PETECHT),

Without prejudice to the generality of clause 14,52}, neither HIF nor any Reeeiver
shall be Table, by reason of enterinig into possession of a Security Asset, to account as.
mortgagee i possession or forany loss on realisation or for any defanlt or omission
tor which a mortgagee. in possession might be Hahle,




14.6

Ab) Every ap

Protection of third parties

Ny person (including a purchaser) dealing with HIF or ¢ any Receiver or its or his agents shall
be bound or be concerned to.see or enguire:

{d) whether the Secured Obligations have become pavable: or

(o whether any power which HIF or the Receiver is purporting: to exercise has become
exercisable: or

(e} whether any money remains due under any document éntered info between the Parties;
oF

{d) how any money paid to HIF or to the Receiver or to any other person i to be apphied,

RECEIVER

Method 6f appointment

(4} HIF may not appoint a Receiver by reason only of a mmoratorium bei ng obfdined, or
!.iE]i}{hmtf being done with a view to a meratoritm being obtained, under section TA of
thie ?naﬂiwmy Act 1986,

pointment or removal of a Recelver, of any delegate or of any other person by
THT puirduant o this Deed may be made in writinig under the hand of any officer or
masager of HIF {subject to any requirement Tor a court vider in the removal ‘of an
administrative receiver).

Removal and replacement

HIF may from time to time remove any Recerver appointed by it (subject, in. the case of an
administrative receiv ership, to-scetion 45 of the nsolvency Act 1986} and, whenever it may
decnvappropriate, may appointa new Recviver inthe place of any Receiver whmg appoiniment
has terminated.

Multiple Receivers

T at any time thiee Is more thin one Receiver of all or any part of the Security Assets-andfor
the income of the Security Assets, each Receiver shall have the power-to-act jointly and/or
%vuaﬂy so that (unless ofberwise stated in the appointment doc e each-of them Ry
exercise individually all the powers and discretions conferred on Receivers by this Dreed.

Remuneration

Any Receiver shall be entitled to remuneration for his servicesata rate (o be fixed by agreement

between him-and HIF (or, failing such rgreement, to be fixed by HIF and the maximam rate
spectfied in section 1OM(6) of the Act shall not apply:

Pavment by Receiver

'("}n’iy moies actially paid by & Receiver to HIF in relation to the Secured Ob] igations shall be.
capable of being applied by HIF in discharge of the Secured Obligations,

12



I5.6

16.

16.1

16.2

Agent of Client

Any Reeeiver shall be the agent of the Client, T} e Client shall (subjeet to the Companies Agt
1985 and the Insolveney Act 1986) be solely responsible {6r his acrs and detilts and for the
payment of his remuneration.  HIF shall incor no Hability (either to the Client or to any other
person) by reason of the appointment of @ Recejver or for any other reagon,

POWERS OF RECEIVER

seneral powers

Any Receiver shall have:

(4} ail the powers of HIF under his Deed:

{1 alt the powers. which are conferred by fhe Act o morigagees in possession and

receivers sppointed under the Acty
(e} {(whiether or ot be is an administrative reeeiver) all the powers which are listed in
schedule ©of the Insolvency Act 1986 in relation w, and to the extent applicable to; the

%murm Assets or any ol h:. 113

(d) nurelation 1o any Secarity Asset, which he would have if he were its only. ubsolute
beneticial owrer;and

{e) albpowers which are conferred by any other law conferring power on receivers.
Additional powers

i addition’torthe powers referred (o in cladse 16,1 (Gesicral powers), a Receiver shall have the
following powers:

{a) o take possession of, collsct and get in all or any part of the Security Assets andfor

ineome in respect of which he was appointed;

Thl w manage the Securify Assets-and the business of the Client as e thinks (it

) to redeeny any security and to horrow of raise any money and secure the payment of
any money in priority to the Secured Obligations for the prrpose of the exercise of his
powers andlor defraying any costs or labilities fncurred by hinyin sueh exercise;

{d) tosell or concar i oselling, leasing or otherwise disposing of all or any part of the
Secutity Assets in respect of W hade e was appointed without the need to.observe the
restrictions imposed by scetion 103 of the Act. Fixtures may be severed and sold
separately from the Real Property: containing themy, without the comsent of the Client,

The consideration for any such transaction may consist of cash, debentares or othipr
bligations, shares; stock or other valuable consideration {and the amount of such
eonsideration may be dependient upon profit-or tumover of be determined by & third
party). ‘Anysuch consideration may be payvable in a Tump sum or by instalments spricadl
over sueh period as he tunks fin

i} toalter, improve, develop, complete; ponstruct, modify, réfurbish ar repaty any building
or land and to complete or undertake or coneur in the: completion or undertaking (with
or without modification) of any project in which the Client was concerned or interested
before his appointment (being.a project for the alteration, fmprovement, development,




17.

17.1

(f)

(0

M

(k)

{1}

completion, construction, modi fication, refurbishment or repair of any building or
lad);

torearry outany sale, lease orelher disposal of all or anv part of the Security Asscts by
conveving, {mmfm’msa assigning or leasing the same in the name of the Client and,

for that piirpose, to-enter into covenants e other contractual obligations in (he nime
of, and so as to bind, the Client; '

w take any such procesdings (in the nare of the Client or otherwise) as he shall thisk
fit inrespect of the Seawrity Assets ind/or income in respect: of which he was appointed
(including proceedings for recovery of rent or other monies in afrears af the date of his
appointment);

toenter info or make any such agreement, arangement or compromise as he shall think
fit;.

to- ifisare; and to renew gny insurances in respect of, the. Seeurtty Asscty as he shall
think fit {or as HiF ghall ﬁlrcu}

to.appott and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, withoul prejudice tothe g gemcuizzy
of the foregoing power, to employ his partners and firm);

16 o one or morg
all or amy part of {

-Subsidiaries of the Client, and to transfer to any such subsidiary
he-Security Assets:

to operate any 1ent réview clause in'respect of any Real Property in riggpect of which
hewas appointed (orany part thereof)-and to apply for any new-or extended Tease: and

[{+H

{1 ive valid receiprs forail monics and to do all such: other things as Ay seem
to- him to-be incidental or conducive w any other power vested in him or
necessary or desirable for the realisation of ary Security Asset;

(1) exercise in relarion t each Security Asset all such powers and rights as e

would be capable of exercising if he were the absolute beneficial owner of the
Seeurity Assels: and

(ii}  use the name of theClient for any of the above parposes.

APPLICATION OF PROCEEDS

Application.

All monies received, revovered or realised by HIF or any Recelver after the Security has

-

become enforceable shall (subjeet to the rights and ¢laims of dny person having a securily
ranking m.priority to the Security) be applied in the folfowing order:

{a}

(b}

Jirse, in satistaction of, or provision for, all costs, charges and expenses tncurred, and
payinents made Ew HIF orany Receiver and of &l reruneration dusto the Receiver in
conmection with this Deed orthe Secirity Assets:

secondly. in or towards satisfachion of the remaining Secured Obligations; mnd

thiirdly, in payment of any surplus to-the- Client or other person entitled 1o it.
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20,3

Contingencies

Wihe Security 1s enforced at a time when ne amounts.are due under the. any document entered
into between the Parties (including the Diebt Purchase Agreement) (but at a time when amounts.
may become so due). HIF or o Receiver may pay the proceeds of any recoveries effectad by it
it a-susperse accotnt (where it shall notreduce the Secured Obligations)y.

SET-OFF

{a}. HIF may (but shall not be obliged to) sct off any obligation (present, Tuture, actual,
wmmwm lguidated, unliguidated or unascertained) which is due and payable by the
Client to HIF (ineluding under the Debt Purchase Agreement) and unpaid against any

ubligation (whither ornot maturedyowed by HIF to the Client., repardless of the place
of payiment, booking brancl or currency of either obligation.

{hy If the obligations are in different curreneies, HIF may convert-either obligation at a
muarket rate of exchange or the Spot Rale of Exchange in its usual course of business
for the purpose of the set off,

fe) I either obligation 15 a future or contingent obligation or is unliguidated or
unascertained, HIF may set off o an amount csttmated by it in good faith 1o be the
amount of that obligation.

(i) A certificate issued by HIF in conmection with this clause 18 of & rate or amount shall
conctusive evidence of that rate or amount in the absence ol manifesterror..

DELEGATION

HIF and any Receiver may delegate, by power of attorney (or in-any other manner). (0 any
person, any: iwiu power, autharity or discretion exercisable-by it under this Deed {inchuding

under cleuse 21y upon any terms (ifctuding the power to sub-delegate) which it may think fit.
Neither HIF ner any Recelver shall be in any way lable or responsible to the Client for any loss
ot liability arising from any act, default, omi

ion or misconduct on the part oiany such delegate
arsub-delegate, No such delegation shall preveni the subsequent exercige of the rights, puwers,
futhorities snd diseretiong i’w HEF or prevent HIF from making any subsequent delegation of
them to some other person, and the HIF may revoke any. such delegation st any time.

FURTHER ASSURANCES

Further action

The Client shall, at its own expense, promptly take whatever action HIF or 1 -Receiver may

reuine e

{a} creating, nofifying, perfecting or proteciing the Security Interests intended 1o be created
by this Deed:-and

(b} facilitating the realisation of any Security Asset or the exercise of any right, power or
dam‘;tmn exereisable by HIF or any Recéiver or any of its.or hus delegates or sub-
delegates i respect of any Security Agset,

meluding the exceution of any tansfer, conveyance, assigrnent or assurance of any property-
whether 1o HIF or to its nominees, the giving of any notice, order or direction and the aking
ol any registration, which, in any such case, HIF may think ex; pedient.
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Specific security

Without prejudice to the generality of clause 2001 (Furfher wetion), the CHent shall forthwith at
the request of HIF execute a Tegal mortgage, chayge, assignment; assignation or other security
over any Security Asser which is subject @ or intended To be subject to-any fixed security
created by this Deed in favour of HIF (including any arising or inténded fo arise porsuant 1o

slause 6 (Conversion of floating charge) in such form as HIF may require.

POWER OF ATTORNEY

The Client, by way of security, irrevocably and severally appoints HIF, zach Receiver and any
ol its or his delegates or sub<delegites (o be its attorney to take any action which the Client is.
obliged to-take smder this Deed, including under clause 20 (Further assmances), The Chent
ratifies and confirms and agrees to rafify and confirm whatever any attorney tdoes or purports
to do pursuant to its appointment onder this clause.

PAYMENTS
Paymenty

Subject (o ¢lause 22.2 (Gross-up), all payments to be made by the Chient in respect of this Deed

shall be made;

{a} mmmediately available funds to the credit of such account as HIF may esignate; and
() without fand free and elear of, and withoul any deduction for, or o aceount ol

i amy set-oft or counterclaim; or

(it} excépt othe extent compelled by law, any deduction or withholding for or on

account of Tax.

Gross-up.

i the-Client is compelled by Jaw to make any. deduction or withholding from any sum payable
under this Deed to HIT, the sum so payable by the Client shiall be increased so as to fesiilt in

the receipt by HIF of @ net amount equal 1o the full amount expressed to be payable under this
Deed,

STAMPDUTY

The Clent shall:

{a) pay all present and feture stamp; registration and similar Taxes or Charges which may
be payable, or determined to be payable, in connection with the exeeulion, delivery,
performance or enforcement of this Decd, or any. judgment given i connecton
therewith; and

by indenmify HIF and any Receiver on demand againgt any and all costs, losses or
habihties (sixchuding, without Hmitation, penalties) with respect fo. or resulting from,
its delay or onssion o pay any such stamp, registration and similar Tazes or charges.
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The Client shall promptly on démand

CONTS AND EXPENSES
Fransaction and amendment expenses

The Client shall promptly on demand payv.to HIF the amount of all costs, charges and expenses
{inchuding, without | limitation, legal fees, valuation, accountincy and consultancy fee s (and any

VAT orsimilar Tax thereon }} neareed by HIF in connection with:

() the nepotiation, preparation, printing, execution, registration, perfection  and.
completion of this Deed, the %rﬁ,uﬁm or any document reterred to in'thiz Deedsor

{b} any actual or proposed amendment o extension of, or any waiver or consent under,
this Deed,

Enforcement and preservation costs
pay to HIF and any Receiver the amount of all costs,

charges and expenses (including, (without limitation) legal fees (and any VAT ar similar Tax
thereon)) incurred by it in connection with the enforcement, exercise or preservation (or the

attempted enforeoment, exercise or preser vation) of any of its rights under this Deed or the

Security or any document referred to in this Deed (incl uding all remuneration of the Receiver).
Default interest

Arty amount demanded wnder ¢lause 24,1 (7 eitsoction and amendment expenses) or 74,2

rL;zfm*uww;rf and preservation costy) shall bear interest at the Default Bate {bicth before and

aftier }ud”ﬂluk{} from the day on which those costs, chiarges orexpenses were paid, incurred or
charged by the refevant person dnd otherwise in d.{:cmddnm, with clause L3 (Defanll imteresi),

CURRENTIES.
Conversion

Allmonies received,; recovered orrealised or held by HIF or any Receiver under this Deed may
be converted from their existing currency nto. b%.id‘i other curreniy as HIF or the Receiver
considers necesse ary or desirable for the purpose-of,.or pending, the discharge of the Secured
Cibligations in that other currency at the Spor Rate of Exchange. References in-this ¢lause to
corrency include funds of that currency ami HSBC may convert funds of one currency info
different funds of the same currency. The Chient shall indeminify FUF against a1l costs, charges
and expenses incurred in relation to such conversion. Neither HIF nor any Receiver shall have
any-liability to the Chent in respect of any logs resulting from any fluctuation in exchange rates

after any such conversion.

Currency indemnity

No amount received, recovered or realised by HIF (whether under any judgment or court order
o1 in the Hquidation, administration or dissolution of the Client or atherwise) shall dischar jiid

the obligation or Hability of the Client in respect of which it was made, unless and until HIF
shall have received payment in full in the currency in which the obligation or lability was

incurred and, 1o the extent that the amount of any such payment shall on actual conversion fito
such currency fall short of such obligation or liability expressed in that crrvency, HIF shall have
a faither separate cause of action against the Client and shall be entitled to enforce the Security
to revover the amount of the shortfall,
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7.3

INDEMNITY

The Client shall indemnity HIF, any Receiver and any artorney, agent or other person appointed
by FHE under this Deed and HiF's officers and employees (eachdan "Indemnitied Party™} on

dm_’mrﬂf BEAMSL any Cost, loss, lability or expense (however afising) ineurred by ary
Indemnified Party-ag 4 result of or in conrection with: '

{n) anything done oromitted in the exéreise or purported exercise of the powers contained
i this Deed;

(b} the Security Assets or the use or becupation of them by any person (inclading any
environmental claim ) or '

(o) any breach by the Client of any of its obligations under this Deed,
MISCELLANEOUS

Appropristion and suspense aceoint

fi) HIF may apply all amounts. received. recoversd or realised in respect of the Secared

Obligations in reduction of any part of the Secured Obligations as it thinks fit, Any
such appropriation shall override any-appropriation by the Client,

ih) Al monies received, recovered of vealised by FIF under, or in connection with, this
Deed may at the discretion of HIF be eredited 1o 2 separate interest bearing suspense
account-for so long as HIF determines {with interest aceruing thereon at sueh rate, if
any, as HIF may determing for the acosunt of the Client) without HIF having any
obligation 1o apply such monies and interest or any part thereol in. or towards the
discharge ofany of the Secured Obligations,

New accounts

I HIF receives, or 1§ deemed to be atfected by, notice, of any subsequent Security Interest

affecting any Security Asset andor the proceeds of sale-of any Security Asset, it may opena

new account or aecounts for the Client. 173t does not open 2 new sccount, it shall nevertheless
be'treated as i it had done so at the time when it recefved of was deemed (o have received such
notice. As from that time all amounts received, recovered orrealised by HIF will be eredited or

be treated as having been-credited to the new account and will not operate 1o reduce any amount

of the Secured Obligations,

Changes to the Parties

ta). The Client mayv notassign any of its richts under this Deed,
(b} LIEF may assign or transfer or grant parficipations in all or any part of its rights under-

this: Deed in accordance with the Debi Purchase Agreement.  The Client shall,
immediately upon being requested to do so by HIF, enter into sueh docuinents as ma i
beriecessary or desirable to effeét such assipament or transler,

Memorandum and articles

The: Client certifies that this Deed dves not contravene any of the provisions of {he
memprandum o articles of association of the- Client,

8
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Tacking

fa} HIF shall perform its obligations under the Debt Purchase Agreement (including any
abligation to make availuble further advaices).

by This Deed secures advances already made and further advances 1o be miade,
Amendments and waivers

Any provision of tim Deed may be amiended only it FUF and the Clicnt so-agree in wri iting and
any breach of this Deed may be waived before or after itoceurs onl v if HIF so agrees in writing,
A waiver Mw,u or consent graniod by HIF under this Deed will be effective only if given in
writing and then-only in the instance and for the purpose Torwhich iUis given,

Caleulations and certificates

A certificate of HIF specifying the amount of any Seeured Obli fgation. due from the Client
{including details of anv relevant caleulation thereo) shall be prima-facie evidence of such

-amount against the Client in the absence of manifest error.

Waiver, rights and remedies

No failure toexercise, nor any delay in exercising, on the part of THF, any right orremedy under
this Deed shall aperate as a waiver, norshall any single or partial exercise of any right or remedy
mwum any further or other exerdise, or the exereise of any other vight or remedy. The righis

and remedies provided are cumulative and not exelusive of arvy nehts or remedies provided by

lawe,

NOTICES

Serving notice on the Client

{a)y  Any notice in writing By HIF to the Client under this Deed or any legal proceadings

wsued in HIF's nume which have to be serveil on the Client shall be given or served if
delivered or pmhd to the Client at:

{1} the Client's registered office; or
{it) any address at which the Client carries on, or was last known 1o cany on,
business,

Such notice may alse be given by facsimile ransmission to the Client's number or
address potified fo HIF for communication by such-means. } may also be handed
personally to any officer of the Client:

{b) Any such potice or proceedings shall be considered served:
(i3 if delivered, at the time of delivery: or
(11} 1t sent by post, on the second day following the date of postin & 0T
{Hi)  ifsentby Tacsimile fransmission, at the time of transmission.

18
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Serving notice an HIF

Any nolice in-writing 'hy the Client to TIF under this Deed shall take effect at the time it i
received by HiF a ]H} registered office orat such other address as HIF may give to the Client

i writing for this purpase, and then only iPmarked for the attention of the department or officer

wentilied with HIF's name below (or any subsiitute departnient or officer as HIF shall spectfy
for this purpose),

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile transmission, no commmmication to be made under
this Deed shall be made Lic:a;:tmmmﬁ;,

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one another and iFat any time

any provision is or becomes illegal, invalid or unenforcezble in any respect nnder any law of

any jurisdiction, neither the fegalily, validity or enforceability of any of the remaining

provisions nor the legality, validity or ciiforecability of such provision unider the law of any.
other jurisdiction will in any way be affected or impaired.

RELEASE.

Upon the expiry of'the Security Period (but not otherwise} HIF shall, at the request and costof
the Chent. take whatever action is necessary to release or re-assign (without recourse or
Warr AHW) the Security Assets from ihe Security,

Whereiany discharge (whether in respect of thi obligations of the Client or any security for
those obligations-or-otherwise) is made n whole or in part or any arrangement is made on the
faith of any payment, seeurity orother disposition whieh is avoided or must be restoredon
insolvency, Hguidation ot otherwise {without limitation), the lability of the Client under thiy
Deed shall continue as if the discharge or arrangement had not occwrred, HIF mw concede or
compromise any claim it any payment, security or other disposition is | m% o avoidance or
reEstoratiog,

COUNTERPARTS

This Deed may be executed in any number-of counterparts, and this has the same effect as if
the signatures (and seals, i any) onthe counterparts were on i single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

Without affecting any other Tawlul method of service, any demand ov notice to-be made or
siven by HIF to the Client (including without Timitation, a demand for payment of all or any

of the Sccured Obligations) may be made or given by any manager or officer of HIF or ofany
branch of it:

(a) By Tetter addressed to the Client and delivered to any officer of the Client atany place
or sent by first=class post io, or 3' +[1 at the registered office of, the Client or any place
of business or activity of the Client last known o FIF. I sent Lw post it shall be
reparded ag ’hmmg b 1‘;‘;:1&1:, or given at noon on the second day following the-day

the-fetter was posted,

20



_[b} By fax or other electronic means to the fax number or electronic mail address ol the
Client ast known 1o HIF. It shall be regarded as having been made or given at the tirme
of transmissiog,

332 English law governs this Deed, ifs interpretation and any nor-contractual obligations aris ing
from or comnected with it
333 Both the Client and HIF submit to the exclusive Jurisdicton of the courts of England-and-

Wales in relation to.all claivs, disputes, differences or other matters (including none
contractual clairs, disputes, differences orother matters) arlsing vut of or in connection with
this Deed,

INWETNESS of which this Deed has been duly executed by the Client as 4 deed and daly exccuted by
HIF and has been delivered on the first date specified on page 1 of this Deed.




SCHEDWLE

PSIGLOBAL LTD

a company registered in Enpland and Wales with the number DI252181

EXECUTED AS A DEED
by PSIEGLOBAL LTD

acting by

(print fidl nome of Director ghove) Stgnature of Director
a Director m the presence oft

Fullname of witness ok

Signatare of witness

Adddress:

Crecupation:

OR

EXECUTED AS A DEED

by PSIMGLOBAL LTD

acting by

[rwo directors]/ 1

[one director and the secivtary]
. Signatyre

Namie (block capitals) W?:) B%&"’M-

Director

Signature

Name {block capitals)
DireetorrSs




Signed ag a Deed
by

as Attorney of
HSBC INVOICE FINANCE (UK) LIMITED
in-the presetics of

Attorney

Witness signature;

Narme;
Oceupation Invoiee Finance Official
Witniss Addrosy Farmcombe Road

Worthing, West Sussex
BNTL2BW




EXTRACT OF BOARD MINUTES {ENCLUDBING A COPY RESOLUTION)

{to be certified by the sipgnature of the chairperson of the wieeting of the boarsd ol directors at which the resolution was
‘phisscd)
Mame of compariys PSLCGlebal 1ad Registored mombers 01282 181

lthe Client}

e

Contifie
{adire 5,53
HEing,

Thie

airperso veported Tt due notice p? the twectine had hoen given and thitl s quoreny wis present,
Avceridingly, the chairperson deciared the miEting open.

Phe chairpersen reportad that-the Businessof the ey tire wig 1o approve the Cllent eptering intooa Fissd Char e
ft non-viesting Deblsand Flogting Chs g iy be gheern h’\r dhe Clieni i Bivaisd o HSBC [nvoice Finan zi_l o

Limited (the "Fived Chivge on nan-vesting Dibits xad Floafing Charge™).

The chairswn ooted that usder seciinn 177 ol Hie G s AL 006 vach director had to beedane. thio inture mid

BRUENT Of any direct oy indirect Titeres! that diresor ey Fven i thie medter(s) widir considerstion 1o dre extont thal
he or shie Dad ot abreddy declired 1hat Tnferest fo The othes directors, The direciors déctired the foliowing interasts
[Hanvy '
Name Natuve and extent of interest

The chadrperaon confirmed That, faking tn soeou b interesis declared fwhether before or gt the meeting), thers
i guarim for all the bosiness of the meeting: lmdcr thetermng of the Client's arficles of ussosintion

L Charge on oa-visting Debis and Floating Charpe was prosluced 1o the meeting,

Pollowiny consideration, Inchading consideratios of the nmis of tha Fieed € h*um ounon-vesting Db and
Fipating Charge, the tmasaclions contempiued By (and the matters refierred i in setiion 17200 oftie © ompies
Aot 2006, thé ateeling resolved that the Fixed O hurpe on son-vesting Delsts and Floating € Ararge and the
transactions contemplated by it would promite the success of the € h‘@m' for the benefivof its members asa whole

and ferther resedved than

{1 i terims of, dnd the transactions contemplated by the Fixeld Chas sorom Adii-visting Debix and Floatin
Charad a0l sty ancHlary 0F related doc Tments;
% tie and e approved: and
{it} are e accordance with and nob T soatiavenition of the © Hem's arttedes of assoeiution or other

coistifitional dociiments or any law oy ather obdigntion of the Clign,
and thi the Clicat oxeente 67 i (4 uppm;m,nc} the Fred € rarge oy non: veslin 1 Debis and Vloating
Uharge snd anyanciHary or related dociumens,

{H} Ay dhirectar, o inthe case of my doctment o be ey ted w o deed; any o ditectiies o dny dng’
director and the cormipany «wmsm} o ary-diveetor in the presence of & withss who-atiests s signaiore,
be and are authodsed st
(i the Fived Tharge on non- vesting Debts and Floaring Chirae;

{ith Ay dociniems reguired o be signed or sxecuted urder 1he Fired Charge on nonevesting Debta
and Floating Charge, or othersise dncillary o related o the Fixed Charge on re-vesiing
Drebis il Tloatiog Clarge;

{iii} vy docameiils mmmmm warying, novaling orsupplementing the Fixed Charge on non-

visting Dehts and Floating Chiarger wind

(iv) apy-other dovament that Sueh signmtory consitors nodessry or desirable in relation io (he

' Fixelt Chiwpe of non-vesting Dbty il ¥ foating Charge

apil any director s authorised W agree and d@ppiove any arerdments made fo any such documents afler

the halding o this monting, _ '

{c} Ay divector beand s authorised (o sign andior dispatel or deliveralh sther dmi iy, hotiees and
eertificates to b signid andior dispalched o7 delivered by the Clicn funder connection with the
Fised Chay PR D33 vesting, Debis and Flontmg Cliaree ard 1o do ay 01k Lomatter ot thing ax heor

S may deeim recessary or doesirable to he done or exsseted fn son eeetion with the finanting o be
“provided by the Clieni of the Fiked Charpe on nos-vest ing Debis and T ic;aima Charge,
[ A capy o this resafution be endorsed on e Fidd b Charpe o) non-vesting Debis wng} Floating Chargse,

o eruiE copy o g exiract ol the beard mntes fiom & mmeeting held ow Glagey » it
snwd g e oopy of the resolution passed At that

mrmrwn 54 gmturr ' Chatrperson's name.

Drate of sigruiues:




EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION)

{to be cerlified by the signaiure of the chairperson of the meeting of the board of directors at which the
resolution was passed)

Narme of company: PSI Global Ltd Registered number: 01252181

(the Client)

1“.

&

The thalrperson reported that due notice of the meeling had been given and that & quorum
was present. Accordingly, the chaifperson declared the mesting open.

The chairperson reported that the business of the meeting was 1o apprave the Clight gntering
into a Fixed Charge on non-vesting Debts and Float ing Charge to be given by the Client in
favour of HEBC Invoice Firance (UK) Limited {the "Fixed Charge on non-vesting Debts
and Floating Charge™).

The chairman rioted that under section 177 of the Companies Act 2006 each directar had to
declare the nature and extent of any direct or indirect- interest that director may havelin the
matter(s) under consideration to the extent that he or she had not already declared that
interest 1o the other directors. The directors declared the following interests (if any);

Mamre Nature and extent of interest

The chairperson confirmed that, taking intc account alf interests declared {whether before or
at the meeting), there would be a guerum for all the business of the meeting under the tarms

-of the Client's articles of associati on.

The Fixed Charge on non-vesting Debts and Flaating Charge was produced to the meeting.
Foll Qmm:; consideration, including consideration of the terms of the Fixed Charge o none-

vesting Debig and Fina’ﬁ;ng Charge; the transactions contemplated by It and the matters

referred to in-section 172(1) of the Companies Act 2006, the meeting resolved that the Fixed
Lharge on non-vesting Debls and Fioaling Charge and the transactions contarm plated by it

would promote-the success of the Client for-the benefit of its members as.a whola ard further

resolved that;
a. The terms of, &nd the transactions contemplated by the Fixed Charge on fion-vesting
Debts and Fléaimg Charge and any anciliary or related documents:
. beand are'approved; and
il. are in accordance with and not in contravertion of the Client's articles of
association or other constitutional documents or any law or other obligation of
the Client,
and that the Client execute or sign (es appropriate) the Fixed Charge on non-vesting
Debts and Floating Charge and any ancillary or related documents.

b, Any director, or in the case of any document to be éxeciiad 28 a tlead, any two
directors or any ¢ne direcior and the company secretary or any director in the
presence of a witness who attests his signature, be and are authorized to sign:

i. the Fixed Charge on non- vesting Debts and Floating Charge;

it any documents required to-be signed of executed under the Fixed Charge on
non-vesting Debts and Floating Charge, or ctherwise. arcill ary or rejated to
the Fixed Charge on nor-vesting Debts and Floaling Charge;

il any documents amending, varying, novating or supplementing the Fixed
Charge on non-vesting Debts and Floating Charge: and

iv. any other document that such signatory considers necessary or desirable in
relation to the Fixed Charge on non-vesting Debls and Floating Charge,



and any director is_authorised to agree and approve any amendments made fo any
such documents after the holding of this meeting.

c. Any director be and is authorised to sign andfor dispatch or deliver all other
documents, ndtices and cerfificates 1o be. signed and/or dispatched or delivered by
the Client under or in connection with the Eixed Charge on non-vesting Debis and
Floating Charge and to do any other act, matter or thing as he or she may deem
necessary or desirable ¢ be done or execuled in connection with the financing to he
provided to the Client or the Fixed Charge on non-vesting Debis and Floating Charge.

d. Acopy of this resolution be eridorsed o the Foued Charge on non-vesting Debis and
Floating Charge. '

Certifled try

'{ ;

%

as a : copy of an extract of the board minutes from & meel &
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copy of the resolution-passed at that meeting.
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