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Registration of a Charge

Company name: THE IRONGATE GROUP LIMITED
Company number: 02566762

X7ITHT8G

Received for Electronic Filing: 16/11/2018

Details of Charge

Date of creation:  16/11/2018
Charge code: 0256 6762 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: 02566762 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TARA WILLMOTT

Electronically filed document for Company Number: 02566762 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2566762

Charge code: 0256 6762 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th November 2018 and created by THE IRONGATE
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 16th November 2018 .

Given at Companies House, Cardiff on 20th November 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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(1) THE IRONGATE GROUP LIMITED

as the Client

- ﬁl‘lif -

{2} HSBC INVOICE FINANCE UK LIMITED
as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{for use with Agreement for the Purchase of Debis)




(&)

THIS DEED is madé-on s 20

BETWEEN

{1 HSBC INVOICE FINANCE (UK) LINMITED registered in England and Wales with the-
rummber 00759657 (THIF™); and

{2y  THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED {the "Client™).

JT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

11 Diefinitions
In this Deed:
{a) terms defined in, or construed for the purposes of; the Debt Purchase Agreement (a5

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

the following terms have the following meanings:

¥ Act™ means the Law of Property Act 1925,

"Debt Purchase Agréement™ means fhe agreement for the purchase of debis dated on
or before the date of this Deed and made between (11 the Chient snd () HIF pursuant to
which. HIIF has agreed to make certain receivables purchase facilities available o ke

{hent;

“Dhefarilt Rate” means, at any time, arate of interest equivalent to the then prevailing
rate used to caleulate the Discounting Charge;

"Excloded Procesds” means all and any monies paid nto- s Prust Accannt which are

riot the proceeds of Debts;

“Non-Vesting Debis" means those Debts which fail to vest effectively and absolurely

in HIF by way of outright sale purstant to the Debt Purchase Agreement;
"Party™ means a party to this Deed;

"Purchased Debt" a Debt purchased or purported to be purshased by HIF pursuant to
the Debt Purchase Agreement;

"Real Property” means all estatos. and -interests in frechold, leasehold and ofher
immovable property (wherever situated) now or in future belonging to the Client,.or in
which the Clierit hag an interest at any time, together with:

fn} all buiidings and fixtures (including trade. fixtures) and fixed plant and
machinery at amy time thereon;

{b) all easemnents, rights and agreements in respect thereof; and

{c) the benefit of all covenants given in respect thereof,.




"Heceiver” mDeans any receiver, receiver anchmanager or, if HIF is permitied by law
Lo appoint an administrative recetver, administrative feceiver appointed by HIF under
this Deed:.

"Secuved Oblipations” means all present and Toture oblgations: and liasbiities
{whether present or futere, actual or contingent and whether owed jointly or severally:
or alone of in any other capacity whatsoever) of the Client to HIF on any acceunt

whalsoever (including those ansing under or pursdant to the Diebt Porchage Agreement,
any form of invoice discounting or tactoring agreement. (whisther with or wilkout
recourse to the Chient), asset bused lending, borrowing base or inventory finance
facility-or any ofher forme of financial accommodation whatsoever fogether with all
monies agreed to be paid under this Deed):

"Security” means the security Inferests created by or pursuant to this Deed:

"Secarify Assets" means all property and assets from time to time martgaged, chatged
orassigned (or expressed to be mortgaged, charped or assi goed) by or pursuant to this
Dhesed:

"Security Interest" means any mortgage, charge, trust, option, security assignment,
assignation in security, pledge, hypothecation, lien, retention of ttle, set-off right,
tracing right or any other securily interest in favour of any person or any equitable rght,
agreement or arrangemeat having the effect of conferring security; '

"Secnrity Period" means the period beginning on the date of this Deed and ending on
the date of whicl;

A8 all the Secured Obligations have been unconditionally and irrevocahly paidand.
discharged  full; and

(b the Diebt Purchase Agreement has been terminated by HIF, sccording to ifs
terms;

"Spaot Rite of Exchange” means HSBC UK Bank ple's spot rate of exchange for the
purchase of a curency with the relevant currency in the London foreign exchange
market ut or about 11.00am on @ particnlar day;

"Tax" any tax, levy, impost, duty or other charge or withholding of a similar nature
(including any penalty or interest payable in comnection with any failure to pay or any
delay tn paying any of the same);

"Trost Avcount™ means s bank aceount in the Client's name, held fntrust for HIE, in
respeet of which HIFs officers are frrevocably appointed ss the only signatories
authorised to operate the account and to which ‘the proceeds of Debis are paid, in
accordance with the terms of the Debt Parchase Agreement;

WATH Valie Added Tax,

L2 Interpretation
{a) Unlessa contrary indication appears, any reference in this Deed fo:
13} the "Client™ or "HIF" shall be construed 56 as to include 1§ Successos in

title, permitted assigns and permitted tfransforees:
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{ii} “ihis Deed”, the "Debt Purchase Agreement”, or any other agreemant or
instrument shall be consirued as o reference to this Deai, the Debt Purchase
Agreement ot such other agreement of instrament as amended, supplemented,
extended, restated, novated andior replaced in any. manner Trom time {o
time (however fundamentally and even if any of the same increasss. the
obligations of the Client or provides for further gidvances);

(i) “assets"™ inclodes any present and future properties, revenues and rights of
every description and includes uncalled capital;

(v the words “inclede(s)”, “including” and “in particular” shall be construed as
being by way of illustiation or emphasis only and shall not be construed 4s, nor
shall they take effect as, limiting the generality of any preceding words;

) the words “other” and “etherwise” shall not have their meaning narrowed by
any preceding words where a wider consiruction js possible;

(vi)  "Secured Obligations" includes obligations and lisbilities which would be
treated as such but for the liquidation or dissolution of or similar event affecting
the Cliont;

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

(viti) the singular includes the plural and vice versa.

References to cluuses, paragraphs and the schedule are fo be construed, uniess

otherwise stated, as referénees to clauses, paragraphs and the schedule of this Deed and

references to this Deed includé the schedule.

Clayse and schedule headings are for convenience only and shall not affect the
sonstruction of this Dead.

Hach undertaking of the Client (other than a payment shligation) contained in this Deed
st be complied with al ali times during the. Security Penod,

T HIF reasonably considers thet an emount paid by the Client to HIF under the Debt

Purchase Agreement is capable of being aveided or otherwise set aside. on the.

Hquidation or administration of the Client, then that amount shall nat be comsiderad to
have been irrevocahly paid for the purposes of this Deed.

The Parties intend {hat this document shall take effect as a deed notwithstunding the
fact that a Party may only execnte this document under hand.

Third parfy rights

A person who is not a Party shall have no right under the Contracts (Rights of Third Parties}
Act 1999 fo enforce or enjoy the benefit of any term of this Deed.

Covenant to pay

Tha Clisnf covenants in favour of HIF that it will pay and discharge the Secured Obligations
from time to time when they fall dug.
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Bofault interest

(ay Any amount which is not paid under this Deed when due shall bear inferest (bwsth hefure
audl alter uﬁgm;m and payable on demand) from the due date until the date onwhich
$uch atiount is uncondilionally and irrevocably paid and discharged it full on s daily
basis at ihe rale ard in the manner agreed in the document under which such amaunt is
pavable and; in the absence of such agrecment, at the Default Rate from tife to time,

() Befanlt interest will acerue from day to day and will be compounded at-suecl intervals
as HIF states are appropriate.

GRANT OF SECURITY
Natore of securiiy

All Sdeurity Interests and dispositions created or made by or pursuant to this Deed are creafed

oy poade:

{a} in favour of HIE;

(b} with full Hitle guarantee; and
{e}  axcontiming security for payment and discharge of the Secured Obligations.

thualifying floating charge

Paragraph 14 of Schedule B1 fo the Insol vency Act 1986 shall apply to any floating charge
created by or pursuant 1o this Deed.

FIXED SECURITY
Fixed charges

The Chient charges all of its present and future right, title and inferest in and to the following
assets which arc at any fime owned by the Ulient, or in which it fom tine to time has an interest

{a) by wauy of first priovity fixed charge, all Purchased Debts exeluding Nog-Notifishle
Mon=Vesting Debis:

all Associated Rights relating those Purchased
} above;

(b} by way of first priovity fixed char,

HTEL,
Debts charged to HIF in clause 3.1(s

fe) by way of first priority fixed charge, all Purchased Debtg comprising Non-Notiflable
' Hon-Vesting Debts:

{dy by way ot first priovity fixed charge, all Associated Rights relating to those Purchased
Trebts charged to ITIF in clause 3.1(¢) above; and

(el Loy the extent that the Excluded Proceeds are not effectively assigned under clanse 3.2
(decurtly assignment), by way of first priority fixed charge the Exeluded Procesds.

Becurity assignment

“The Client assips. absolutely. (subject 1o a proviso for reassignment on redemption) all its

present and fitture right, ttle and fnterest in and to-the Excluded Proceeds,




6.1

6.2
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FLOATING CHARGE

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

3] agsets and updertaking (wherever located) not otherwise effectively charged by way of
First fixed mortgage or charge or assigned pursuant fo clause 3.1 {Fixed ﬁf!&?g€5}, clause

3.2 {Security assignment) of any other provision of this Deed; and

(k) {whether or ot effectively-so charged or assigned) heritable property and all other
property and assets Seotland,

TRUST

I or o the extent that the assigning or charging ofany Security Asset expressed fo be assigned
or charged by this Dead is ineffective for any rsason, the Client holds that Security Asset on

“frust 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
into a fixed charge as regards all or any of the Security Assets of the-Client specified in the
notice if:

{a) # Tenmiaation Bvent has peeursed; or
(B}  HIF {acting reasonably) considers any Security Assets {whether or not those specified

in the notice). to be in danger of being seized or sold under any form of distress,
attachmient, execution or other legal process or to-be otherwise in jeopardy.

Small companies

The floating charge created under this Deed by the Client shall not convert into a fixed cHarge.
solely by reason of a moratorium being oblained, or anything being done with a view to a
moratorim being obtained, under section 1A of the Insolvency Act 1286,

Automatic conversion

The floating charue created under this Deed shall {in addition to the pircumstances i which the
same will neour tnder general law) automatically convert into-a fixed charge:

{a) in relation to any Secority Asset which is subject 1o a floating charge ift

{1 the Client creates {or attempts of purports o _ﬁf&:&tﬁ}: any Security Inferest {other
than a Secutity Tnterest which s permitied by the Debt Purchase Agreement)
on or aver the Televant Security Asset without the prior written consent of HIE;
or

{3} any third party levies or attempis to levy any distzess, execution, attachment or

other legal process against any such Security Asset; and

{b} over all Security Assets which are subject-to a floating charge if an admynistrator is
appointed in respect of the Chient o HIF receives notice of intention o appoint such an
adrministrator,
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Fartial conversion

The giving of s notice by HIF pursuant to clause 6.1 {Conversion by notice) in relation o any
class of assets of the Client shall not be construcd as a watver or shandonmeit of the rightsof
HIE to serve simitlar niotices in respect of any otlier class of assers or of any. othér fight of HIF
CONTINUING SECURITY

Confinving secarily

The Security is continuing and will extend to the ultimate balance of fhe Secured Obligations
regardless of apy intermediate paymient or discharge in whole or in part. This Deed shafl remain
in fill foree and effect as 2 condinuing security for the duration of the Secarity Perigd,
Additienal and separate security

This Deed s in addition o, witheut prejudice to, and shall nof meres with, any- other fght,
remedy, guarantee or Sceurity Interest which HIF may at any time hold for any Sepwred
Ohligation,

Right to enforee

This Deed may be enforced against the Client withouf FHUF first having recourse to any other
right, remedy, grarantee or Scourity Interest Reld by or available 1o it

LIABILITY OF THE CLIENT RELATING TO 8 ECURITY ASSETS

Notwithstanding snything contained in this Decd or implicd to the contrary, the Client remains.
lzble to observe and perform all conditions and obligations assamed by it in relation o the
Security Assets. HIF is under no obligation o perform or fulfil sy such condition or obligdon
or o make any. payment in respect of any such condition or obligation.

ACCOUNTS

No rmonies 4l any time standing to the credit-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
benehits relating thereto shall be capable of Being assizned to ary third party.
REPRESENTATIONS

General

The Client makes the representations and warrantics set ot in this clause 10 to HIF.

Mo Security Interests

The Security Assets are, ur when acquired will be, solely legally and beneticially wwaed by the
Client free from any Security Inferest or other interest other than:

(2 ax created by this Deed; and
by as permified vwoder the Debt Purchase Agreement.
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Mo avoidance

Thiz Deed creates the Secuiity Titerests which it purports to create and is not hable o be

avaided or otherwise set aside on the Hiquidation or administration of the Client o otherwise.

Na proceedings pending or threatened

No litigation, arbitration or administrative proceeding has currently been started or threatened.
in relation to any Security Asset.

Time when representations made

() All the representations and warranties in this clause 10 are made by the Client on the
date of this Deed and are 2lso deemed to be made by the Client on each date fhat Debts
are Notified under the Debt Purchase Agreement.

() Each represenitation or warranty deemed to be made after the date of this Preed shall be
deemed to be made by reference to the facts and circumstances existing at the date the
representation or warranty. 1s deemed o bie made.

UNDERTAKINGS BY THE CLIENT
Restrictions on dealing

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

{a) create or permit to subsist any Security Interest on any Security Asset excepta Security
Interest which is permitted under the Debt Purchase Agreement;.

by sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
nimber of transections and whether related or not) the whole or any pact of its interest
in-any Securily Asset except a disposal which is ‘permitted under the Debt Purchase
Agrepment and the sale at full market value of stock-in-trade in the usual course of iy
day-to-day trading activities as.conducted by the Client at the date of this Deed.

Security Assets generally

The Client shell:

{a) permit HIF {or its designated representatives), on reasonable wiitten nofice:

(i) access during normal office hours to the accounting secords of the Client and
te any documents and records relating to the Security Assets; and

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

and 1o provide (at the expense of the Client), such clerival and other assistance which
HIF moay reasonably require to do this;

{(by  notify HIF within 14 days of receipt of every material notice, order, application,
requirement or proposal given or made in relation o the Security Assets by any
sompetent authority,

e} if fequired by HIF, immediately pmvzde itwith a copy of any notice, order, spplication,
requirenent o mapagal referred to in clause 11.2(bYy and either {A) comply with such
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(e}

6

()

()

(i}

notice, order, application, requirement or proposal or (B) make such objections to the
same a5 HIF may require orapfirove;

duby and punctuilly pay all rates, vents, Taxes and other outgoings owed by it in respect
of the Security Assets;

comply 0 dil material respects with all obligations in relation to the Security-Assets
under any present or Tuinre law, regulation, order or instrument or uader any bye-daws,
reguiations or requirements of any competent authority or other approvals, Fcenees or
COngeis;

5

comply with all covenants and obligations affecting: the Security Assets {or their

maner of use)

not, exeept with the prios written consent of FIF (such consent not to- be unreasonsbly

-withheld or delayed), enter into any onerous of restrictive obligation affecting any

Security Aszet;

provide HIF with all information which it may reasonably request in relation to the

Security Assets;

not do, cavse or permit to be done anylhing. which -may in any way depreciate
jeopardise or otherwise prejudice the value or marketability of any Security Asset {or
miake any omission which has such am effect),

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

{a)

b

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 therclo as. if they were
assigned to HIF outright and {0 aceordance with the Debt Purchase Agreement:

The Client agrees that the Excloded Proceeds shall be dealt with as i they wers the
proceeds of Debis assigned or putportediy assigned to HIF outright and i dccordaice
with the Debt Purchase-Agreement.

POWER TO REMEDY

Power to remedy

it at any time the Client does not comply with any of its obligations under this Deed, HIF
(without prejudice to any other rights arising as a consequence of such non-cempliance anid
without firther notice to the Client) shall be entitled (but not bound) to rectify that default. The
Client: irrevocably authorises HIF and-its employees and agents by way of security to do all
things (including entering the property of the Client) which are necessary or desirable to rectify
that default. '

Mortgagee in possession

Theexercise of the powers of HIF under this clavse 12 shall not render it liable as a mortgages
it possession,

Muonies expended

Lhe Llient shall puy to HIF on demand any moties which are expended by [T in exercising

s powers vader this clange 12, together wit

iterest atthe Default Rate from the date onwhich
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4.1

4.2

those monies were expended by. HIF (bath before and after judgment) and otherwise in
accordance with clause 1.5 Defuult intevest).

WHEN SECURITY BECOMES ENFORCEABLE
‘When enforceable

This Security shall become immediately enforceable upon the pecurrence of & Términation
Event,

Btatutory powers

The power .of sale and other powers conferred by section 101 of the Act {as amended or
extended by thiz Deed) shall be immediately exércisable upon and at any time after the
pecurrence of any Termination Event.

Enforcement

Afier this Secunity 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 BECURITY
Gé.ne&;“a!

For the putposes of all powers implied by statute, the Secured Obligations are deemed to bave
become due and pavable on ihe date of this Dieed. Sections 93, 103 or 1091 of the Act shall
not apply fo the Seourity. The statutory powers of leasing conferred on HIF are extended so as
to muthorise. HIF to lease, make agreements for leases, sccept surrenders of leases and grant
options as HIF may thirik fit and without the need to comply with section 99 or T0I of the Act,

Powers of HIF

(Al Atany time after the Security becomes-enfbreeable (or if so requesied by the Client by
writien notice at any time), HIF may, without prejudice to any other of ity rights and
rernedies and withou! notice to the Client (unless required by law):

() appoint any persen (or persons) to be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets andfor of the:
income of the Security Assets; gndfor

{ii} appoint or apply for the appointment of any person who is appropriately
qualified as administrator of the Client; and/or-

(iiiy  exercisé all or any of the powers conferred on mortgagees by the At {as
amended or extendsd by this Deedy.and/or ell or any of the powers which are
conferred by this Deed on-a Receiver, in each case without first appointing &
Receiver or notwithstanding the appointment of any Receiver, and without the
restrictions contained in sections 103 or 109(1) of the Act.

)] HIF is not entitled to appoint 8 Receiver in respect of any Security Assets which are
subject to a charge which (as created) was 2 floating charge solely by reason of &
moratoriun being obtained under the Insolvency Act 2000 {or anything done with a
view to obtaining such & moratorivm} in respect of the Client,

16
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{c} In exercising the powers referred to in this clause 142, HIF or any Reeeiver may sell
or dispbse of all or ey of the Security Assets at the times, in the mmanner and order geil
the terms and conditions and for the consideration determined by it.

Redemption of prior mortgages

At any time after the Security has become enfirceable, TITF m ay

{&) redeem any prior Securily Interest against any Security Asset; andfor
{b} procure fhe transfer of tHat Security Initerest to itself: and/or
{c) settle and pass the accounts of the holder of an y prior Securify Interest and any acconnts

so settled and passed shall be conclusive and binding on the Client.

All principal, mterest, costs, charges and expenses of and incidents] o any such redemption
and/or transfer shall be - paid by the Client to HIF on demand.

Privileges

{ay Fach Receiver and HIF is entitled fo-all the rights, powers; privilewes and inmunitios
conferred by the Act on mortgagees and receivers when such réceivers have heen duly
appointed under the Act, excepl that section 103 and section W11 of the Ack do niot

apphy. .

{b) To the extent that the Security’ Assefs constitate "financial colluteral™ and this feed
' and the obligations of the Client imder this Deed constitute a "security financinl
collateral arvangement™ (in each case for the purpose of and as defined Tn the Finaneial
Colliteral Arrangements (No. 2} Regulations 2003 (SI 2002 No. 3226)) ('he
'Rﬁgulﬂmm”} pach Receiver and HFIF shall have the vipght after thig ‘S‘ee;umy has
become enforceable to appropriate all or any part of that financial collateral in or
towards the satisfaction of the Secered Obligations.

1] For the purpese of clawse [44(k) above, the valug of the Fnancial eollateral
appropriated shall be such amount asthe Recsiver or HIF réasonably determines having
taken into account advice obisined by it from an independent iivestment or
accotmianey firm of national standing selected by it.

No liabitity

(it} Neither HIF nor any Receiver or any of their respective officers or emplovees shall be

lisble (AJ for any action taken, or any failure to take any action, i respect of all orany

part of the Security Assets or {Bj for any lessor damage which arises ont of the exercise

or the atiempted or purported exercise of, or the failure to exercise any of, its or s

respective powers, including, without Timitation, any loss upon realisation of any

Security Asset, any Joss resulting from any fluctuation in exchange rates i conncetion

with any purchase of currencieés under clavse 25 (Cuprencies), {unless such losw or

damage is caused by the gross negligence or wilful misconduct on the pard of that
PEIFOL),

{B) Without prejudice to the generality of clanse 14.5(a), neither HIF nor any Receiver
shall be Tiable, by reason of eriering into possession of a Security Asset, to account as
mﬂfi,;_ngl;:,w in pmaemmm or i?m ;my ?{m o1l rs:zihmtmﬁ or for any default or omission
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Protection of third parties.

No person {including a purchaser) dealing with HIF or any Receiver or its or his agents shall
be bound or be concerned fo see or enguire:

(8)  whethet the Secured Obligations have become payabie; or

by whether any power which HIF or the Receiver is purporting to exercise has become
exercisable; or

{c} whether any money remains due-under any document entered into between the Parties;
or

(d}  ‘how amy money paid to HIF or to the Receiver or toany other person is to be applied.

RECEIVER

‘Method of appointment

{a) FIF may nof appoint 2 Receiver by reason only of 4 moratorium being obtained, or
anything being done with & view fo a moratorium being obtained, undersection 1A of
the Insolvency Act 1986,

(b)  Every appointment or removal of a Receiver, of any delegate or of any other person by
EIF pursuant to this Deed may be made in writing under the hand of any officer or
manager of HIF (subject to- any requirement for a court order in the removal of an
administrative receiver).

Removal and replacement

HIF may from fime fo lime remiove any Receiver appointed by it (subject, in the case of an.
administrative receivership, to-section 45 of the Insolvency Act 1986) and, whenever it may
deem appropriate; may appointa new Receiver in the place of any Recelver whose appo intment
has termineted.

Miltiple Receivers

Tf 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 joinlly and/or
severally 5o that (onless otherwise stated in the appoiniment document) each of them may
exercise individually all the powers and discretions conferred on Reeeivers by this Deed,
Remuneration

Any Receiver shall be entitled to remuneration for his services at a rateto be fixed by agreement
between him and HIF {or, failing such agreement, to be fixed by HIF) and the maxirum rate
specified in section 109(6) of the Act shall not apply.

Pavment by Receiver

Omly 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.

12



5.6  Agent of Client
Any Receiver shall be the apent of the Chient, The Client shall {subject to the © ompanies At
1985 and the lnsolvency Act 1986) be solely responsible for s nets and defanlte and for the
payoment of his remuneration. HIF shall incnr o Hability {either to the Client or to any ofer
person) by reason of the appointment of a Receiver or for any other reason,

6. POWERS OF RECFIVER

161 General powers
Any Recetver shall have:

(a) atl the powers.of HIF under this Deed;

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

() (whether ornot he is an administiative receiver) all the powers. which are listd in
sehedule 1 of the Insolvency Act 1986 in relation to, and fo the extent applicable fo, the
Security Assets or any of them;

{d in relation to-any Security Asset, which he would hiave if he were itz only absalae
beneficial owner wnd

)] all powers whichare conferred by any other law conferriig power on reesivers.
16,2 Additional powers

In addition to the powers referred to in clanse 16.1 (General powers), s Receiver shall have the
followiing powers:

{a) tor take possession of. collect and get in all or any part of the Security Assets and/or
ieome o respect of which he was appointed;

5] to miatiage the Security Assets and the business of the Client as he thinks fit;

(<] iy redeem any scourity and to borow or raise auy money and secure the payment of
any money.in priority to the Secured Obligations for the purpose of the exercise of ks
powers and/or defraying any costs or iabilities incurred by him in sueh exereise;

{dy fo sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which lic was appointed without the need to observe the
restrictions. imposed by section 103 of the Act. Pixtured may be severed and sold
separately from the Real Property contaiting them, without the consent-of the Client.
The consideration for any such fransaction may consist of cash, debentorss or other
obligations, shares; stock or other valuable consideration (and the amount of such
consideration may be dependent upon profit or furnover or be determined by a third
party). Any such consideration may be pavable in a lump sume or by Instalments spread
over such period ay he thinks fit;

e} to-alter, improve,develop, complete, construct, modify, refiurbishor repair anry building
or land and to complete or undertake or concur in the completion or undertaking (with
or witheur modification) of any project in which the Client was voncerned or interested
before his appointment (being & project for the alteration, inprovement, development,

Lo
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completion, -construction, modification, refurbishment or repair of any building or
fand);

tn carry out any sale, lease orother dispasal of all or any part of the Security Assels by
conveying, fransferring, assigning or leasing the same in the bame of the Client and,
for that purpose, to enter into covenants and other contractual obligations in the fwme
of, and 5o &% to bind, the Client;.

to take any such proceedings {in the name of the Clicnt ot otherwise) as he shall think
fit in respect of the Security Assets and/or income in respect of which le was appointed
{including procesdings for recovery of rent or ather monies in-arrears at the date of his
apipointment);

to enfer into or make any such agreement, arrengement o compromise as-he shall think
it
te insure, and fo renew any insurances in respect of, the Secirity Asscts as he shall

think it (or as HIF shall direct);

to appoint and employ such managers, officers. and workmen and engage such
professional advisers as he shall think it (including, without prejudics w the generality
of the foregoing power, 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;

to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to-apply for any new ot extended Jease; and

1ot

{1y, give valid receipts for all monies and to do ail such other things as may seem
to him o be ncidents] or conducive to any other power vesled in him ot
mecessary or desirable for the realisation of any Seourity Asset;

(i} exercise in relation 1o each Security Agset all such powsers and Tights as he
wonld be eapable of exercising if be were the absolute beneficial owner of the

Security Asseisy and

i) use the name 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: Securdty has
become enforceable shall fsubject to the rights and claims of any person heving a securnity

{a)

(b}
{c)

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

first, in gatisfaction of, or provision for, all costs, charges amd expenses incimed, amnd
payients made by HIF or any Receiver and of all remurieration due to the Receiver in
conpection with this Deed or the Security Assets;

secondly, in or towards satisfaction of the remaining Secured Obligations; and

thirdly, in payment of any surplus te the Client or other person entitled to it

i4
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Contingencies

I the Security is enforced af 2 tine when no amounts are due under the. any document esered
into-between the Parties {including the Debt Purchase Agreement} (but at a time when amourts
may becomi so dus), HIF or a Reesiver may pay the proceeds of an ¥ recoveries effected by it
inlorm suspense agcount {where it shall mot reduce the Secured Obligations):

SET-QFF
{ay HIF may {but shall not be obliged to} set off any obligation {present, firture, actual,

mntm%m liguidated, unliquidated or unascertained) which is due and payable by the
Chent 1o HIF (including nnder the Debt Purchase Apreement) and unpaid. Agamstany
obligation (whether or not matured) owed by HIF t0 the Client, regardless of the place
of payment, booking branch or currency of either oblization.

(b} If the ubligations are fa different correncies, HIF may convert either obligation afa
miarket mite of exchange or the Spat Rate of Exchange in its usual course of business
for the purpose of the sef off.

{t) If either obligalion 1s a future or confingent obligation or 5 unfignidated or
dnascertdined, HIF may set offin an amount estimated, by 1t in good faith o be the
amount of that oblgation.

(i A certificate issued by HIF in connechion with this clause T8 of o rate or ardoant shall
conclusive evidence of that rate or arnonnt -t the sbeenoe of manifest ertor,

DELEGATION

HIF and any Recsiver may delegate, by power of attomey (or in any other manner) to any
person, any right, power, authority or discretion exercisable by it under this Deed (including
under ciausa, 21} upon any terms {including the power to sub-delegate) which it may think £t
Weither HIF nor any Receiver shall be in any way liable or responsiblé to the Client fors any foss
oi liability arising fiom any act, default, omission of ridsconduct on the part of any such délogate
orsub-delepate, Mo such deleﬁqtmn shall prevent the subsequent exercise of the rights, powers,
authorities and discretions by HIF or prevent HIF from making any subsequent delegation of
thern o some other person, and the HIF may revoke any such delegation at any Hime.

FURTHER ASSURANCES

Further acfien

‘The Client shall, at its own expense, promptly take whatever action HIF or & Regeiver may

requive for:

() creating, nolfving, perfecting or protecting the Security Interests intended to be crested

by this Dieied; 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 {ts or his delegates or sub-
delegates in respect of any Security Asset,

mcluding the-gxecution of any trangter, conveyanre, assignment o gssurance of any property
whether 1o HIF o7 1oty nominees, the giving of any notice, order or dirsction and the miaking
of any registration, which, in any such case, HIF may think expedient.

ot
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Specific security.

Without prejudice 1o the generality of clause 20,1 (Further action}, the Client shall forthwith at
the request of HIF execute s legal morfgage, charge, assighment; agstgnation or other scenrily
over any Security Asset which is subject to or infended fo be subject to any fixed security
rreated by this. Dieed in favour of HIF (including any arising or intended 1o arise pursuant to
clause 6 (Comversion of floating charge) 1n such fornyas HIF may require.

POWER OF ATTORNEY

The Clienit, 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 fake any action which the Client is
obliged to take under this Deed, including vmder clanse 20 (Further assurances). The Chent
ratifies and confirms and agrees fo ratify and confirm whatever eny attorney does or purports
to do purspant to its appointment under this clause.

PAYMENTS

Payments

Subject to olause 22.2 fGrossaup), all payments to be miade by the Client in respect of this Deed
shall be made:

{a} in immediately available funds to the credit-of such account as HIF may designate; and
{I) witheut fand free and clear of, and without any deduction for, or on pecount ofl:
{3 any set-off or counterclaim; or

(i} except tothe extent compelled by law, any deduction or withholding foror on
account of Tax.

Gross-up

If the Client is compelled by law to make any deduction or withholding Som any sum payable
under fhis Dead to HIF, the sum so payable by the Client shall be increased so as fo resulf in
the receipt by HIF 6f a et amount equal to the full amount expressed to be payable under this
Ded.

STAMPDUTY
The Client shall:

(e} may all present and future stamp, registration and similar Taxes or charges which may
bie payable, or determined to be payable, in connection with the execution, delivery,
performance or enforcement of this: Deed, or any judgmeni giver in connectipn
fherewith; and

(B)  indernify HIF and any Receiver on demand against any and all costs, losses or
Habilitics (including, without Hrmtation, penalties) with respect to, or resulting from,
its delay or omission to pay any such stamp, registration and similar Taxes or charges.

16
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COSTS ANDB EXPENSES

Transaction and amendment expenses

The Client shall promptly on demand pay to. HIF the amount of ali eorts, charges and expenses
{including, without imitation, legal fo es, valuation, accountancy and consultiney fees (and any
VAT or similar Tax thercon)} incumred by HI¥ in connection with:

{a) the negotiation, preparation, printing, exccution, registration, perfection and
completion ofthis Deed, the Security orany document referred To in flis Deed:or

)] any actual or proposed amendment prextension of, or any waiver Or consent e,
thig Deed,

Enforcement and preservation cosis

The Client shall promptly on demand pay to HIF and any Receiver the amonnt of all costs,
charges and expenses (incloding, (without limitation) legal foes (and any VAT or similar Tax
therean)} incurred by if in conféction with the enforcement, exercise or preservation (or the
attempted eoforcensent, exercise or preservation) of any of its rights under this Deed or the
Security or any document referred to in this Deed (including all remuneration of the Reeeiver).

Deefsult interest

Any amount demanded under clause 24.1 (Transaction and amendnent expenises) or 4.1
(Enforcement and preservation. costs) shall bear interest at the Defanll 'l?;am“(_bm:h‘ before and.
after jadgment) from the day on-whichi those costs, chiarges of expenses were paid, incurred or
charged by the rélevant person and otherwise in accordance with clause 1.5 {Detoilt interest).

CURRENCIES
Conversion

Albmonies reeeived, recovered or realised or held by HIF or any Receiver under this Deed fiay
he converted fram their existing cwrrency into such other currency as HIF or the Receiver
congiders necessary or desirable for the purpose-of, or pending, the discharge of the Secured
Obligations in that other currency at the Spot Rate of Exchange. Reforences. in this clause to
currency include funds of that currency and HSBC may convert funds of one currency into
different funds of the sume currency. The Client shall indemnify HII against all costs, chiarpes
and expenses incurred In relation to sech conversion. Neither HIF nor any Receiver shall have
any liability to the Client in respect of any loss resulting from any flictoation in exchanpe rates
after any such conversion.

Currency indemnity

Mo smount reeeived, recovered or realised by HIF (whether under any judgment or conrt order
or in the: Hiquidation, administration or dissolution of the Client or otherwise) shall discharge
thee obligation or Liability of the Client in réspect of which it was made. unless angd until HIF
shall have received payment in full in the currency in which the obligation or Hability was

mewred and, to the extent that the amount of any such payment shall.on actmal sonversion mto

such curreney fall short of such obligation or liability expressed in that currenoy, HIF shall have-

a further separate cause of action against the Client and shall be entitled 6 enforoe the Security
to recaver the amount of the shortfall
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INDEMNITY

The Client shall indemnify FIF, any Receiver and any attomey, agent or other person appointed
by HIE under this Deed and HIF's officers and employees. {each an "Indemnified Party") on
derand against. any costy loss, habximty or -expense (however arising) incurred by any
Indemnified Party as a result of or in connection with:

(8) anything done or omitted in the exercise or purported exercise of the powers contained
in this-Deed, '

(b the Seeurity Assels or the use or occupation of them by any person (including any
environmental claim); or

{c) any breach by the Client of any of its obligations under this Dieed.
MISCELLANEOUS
Appropriatien and suspense account

(o HIF may apply all amonnts received, recovered or realised in respect of the Secured
Obligations in reduction of any part of the Secured Obligations as it thinks fit. Any
such appropriation shall override any appropriation by the Client.

{1} All monies received, recovered or realised by HIF under,; or in connection with, this
Diced may 3t the discretion of HIF be credited to a separate interest bearing suspense
aceount for so long as HIF determines {with interest accruing therson at such rate, if
any, a8 HIF may determine for the account of the Client) without HIF having any
obiligation to apply such mories and interest or any part thereof in or towards the
discharge of amy of the Secured Dbligations.

Mew sccounts

If HIF receives, or is deemed to be affected by, notice;, of any subsequent Security Inferest
affecting any Security Assel-and/or the proteeds of sale of any Security Asset; it may opena
new account or acconnts for the Client. 17 it does notopen a new aceount, it shall nevertheless
be treated as if it had done so at the time when it received orwas deemed to bave received such
notice, As from that time all armounts received, recovered or realised by HIF will be credited or
be treated as having heen eredited to the new account and will notoperate to reduce any amoun
of the Secured Obligations.

Changes 1o the Parties

{a) The Client may not assign any of its rights under this Deed.

(by  HIF may assign or transfer of grant participations in ali or any parl of its-rights under
this Deed in ammréancﬁ with the Debt Purchase Apreement. The Client shall,

immediately upon being requested o do so by HIF, enter into such docurnents as may
be necessary or degirable to effect such assigrment or transfer.

Wemarandum and articles

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

memorandum or articles of association of the Client.

£
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Tacking

{a) Ei# -shail perform its obligations under the Debt Purchase Agreement (including my
obligation fo make svailable firther advances).

(b This Deed secures advances already made and farther advances to be made.
Amendments aod walvers

Any-provision of this Deed: may be amented only if HIF and the Clicnt so agree in wmmg andd
any breach of this Desd may be waived before orafter it occurs only iFHIF so agrees in wiitihe
A waiver-given or consent granted by HIF under this Deed will be effective only if given in

wiiting and then only in the instance aad for the purpose for which it 18 given,

Calewlations and corfificates

A eertificate of HIF specifving the amount of anv Seconred Obligation due from the Client

(including details of any relevant caleulation thereaf) shall be prima facie evidence of such
amount against the Client in the absence of manifest ertor,

Waiver, rights and remedies

Mo failore to exercise, nor any delay in exercising, on the part ot HIF, any right or remedy vnder
this Diead shall aperate s a wiiver, horshallany qsrzglg, or partial exercise of any right or remedy
preventany farther or other exeroise, or the exercise of any other right or remedy. The tights
and remedies provided are comulative snd not exelusive of any tights or remadies provided by
o,

NOTICESR

Serving notice on the Client

(a) Any notice inwriting by HIF to the Client inder this Deed or aiy legal proceadings.
issued i HIF'S mame which have to be servied on the CHent shall be given or served if
delivered or posted to the Client at:

(533 the Client's registered office; or
{if) any address at which the Client carries or, or was last known to-carry on,
business.

Such notice may also be given by facsimile transmission to the Client's number ar
address nofified to HIF for communication by such means, It may also be handed
personally te any officer of the Client,

b} Any such notice or procesdings shall he considered served:
{1} if delivered, at the Hme of delivery; or
{ii) if'sent by post, on the second day following the date of posting: or

{iiy  if sent by facsimile transmilssion, atthe tirme of fransmission,
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Serving notice or HIF

Any notice in writing by the Client to HIF under this Deed shall take effect at the time it is
received by TIF at HIF's registered office or at such other address 25 HIF may give o the Chent
in wiiting for this purpose, and then only if miarked for the attention of the department or officer
identified with HIF's name below {or-any substitate department or officer as HIF shall specify.
for this purposa}.

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimiile transmission, no communication to be made under
this Deed shall be made electromically.

PARTIAL INVALIDITY

All the ;:frs;smsmm of this Deed are severable and distinct fromy one another and if at any time
any provision is or becomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impeired.

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 to release or re-sssign {withoul recourse or
wearranty) the Security Assets from the Security.

Where any discharge (wihether in respect of the obligations of the Client or any security for
those oblizations or otherwise) is made in whele or ifvpart or any srrangement is madé on the
faith of any payment; security or other disposition which is aveided or must be restored on
ingolvency, liquidation or otherwise {without Iimitation), the hability of the Client under this
Dieed shall continne a3 if the discharge or arrangemment had not ovcarred. HIF may concede or
compromise any claim that any peyment, seourity or other disposition is Hable to avoidance or
restoration.

COUNTERPARTS

This Deed may be executed i any number of counterparts, and this has the same effect as if
the sipnatures {and seals, if any} on the counterparis were ona single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

Without affecting anv ofher lawful method of service, any demand or notice to be made or

ghven by HIF to the Client (inchuding without limitation, a demand for payment of all orany

of the Secured Obligations) may be niadé or given by any manager or officer of HIF or of any
branch of it:

{a) By letter addressed to the Client and delivered to-any officer of the Client atany place
or sent by first-class post to, or left at the registered office of, the Clisnt orany place
of buginess or activity of the Chient last known 1o HIE. If sent by post it shall be’
regarded as having been made or given at noon on the sedond day following the day
the letter was posted,




{In By fax or other electronic means to the fax number ot electronic mai? address of the
Chent last known to HIF. 1t shall be regarded as having been made or given at the fime
of transmission.

532 English law governs this Deed, ifs § aterpretation and any non-contrachual obligations arisig
from or connected with .
333 Both the Cliont and HIF submit to the-exclusive 1 jurischiction of the courts of England and

Wales in relation to sl claims, dispites, differences or other matters {incl udizw nom-
contractual claiig, disputes, differences or other nmiwa) ariging out of or m connection with
this Deed,

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




SCHEDULE
THE CLIENT
THE IRONGATE GROUP LIMITED

a company registered in England and Wales with the mumber 2566761

EXECUTED AS A DEED

by, THE TRONGATE GROUF LIMITED

acting by

(print fill name of Director above} ‘Signature of Director
a Director in the presence of:

Full name of witness__ o

Signature of witness

Address:

Ucoupation:

OR

EXECUTER AS ADEED

by THE IRONGATE GROUF LIMITED

acting by

[two directors)/ 1
Lone director and the secretary] )
: Stgnature .

Mame {block capitals)

Signature

Marme (block capitals) Qi Ovlsasd

DivectoriSecretary




Signed as & Deed
by

ag Atlorney of
HSBUINVOICE FINANCE (UK) LIMITED
n the presence of

Witness signature:

Name:
Crecupation: Invoice Finance Official
Wilnees Address Fameombe Road

Waonthing, West Suseei
BT 28w




EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION}

{to be certified by the signitire of the cheirperson.of the mheating of the board of directors &t which the resolution was
passed)

Nami nf sotnpany: THE IRONGATE GROUP LIMITED Repistersif nutnker: 02366762
{the Client) '
.. The chakrperson reported That due notice of the mesting bad been given andd thiat B guOMT was present.

Accatdingly, the chairperson destared the meeting open.

The chairparson reported that the business of the mesting wis 10 agprove the Client enfesing into 2 Fined Charge
pn non-vesting Diels and Floating Charge 16 be given by the {lient in favour of HEBC Invoice Finanee (UK)
Limnited (the "Fited Charge on non-vesting Debts and Floating Charge"l

The shairmen foted that wnder section 177 of the Companies Adt 2006 eath director ad to declare the nature and
exterd of any direct or fndirect interast that directo: may have in thie matter{s) uader consideration to the txtent that
he or she hind not already declared that intérest fo the oilier directors, The direvtors declared the following inferests.
{ifeiy):

Mame Mature and extent of interest

B

Lok

The chairperson confirmed that, taking o ccownt a1 interesds declared (ohiether before of st the mesting), there
wonild be 3 quoram for 21l the business of the meeling under the ferms af the Client's articles of associzfion.
The Fixed Charge on non-vesting Tebts and Floating Charge was prodizged to the Westing,
Foliowing consideration, Including consideration uf the fersns of the Foed Charge on non-vesting Dichis and
Flagting Charge, the transactions sontemplated by it amd the metiers referred 1o i section 17X 1) of the Companies
At I006, the meeting resolved Bhat the Fived Charge onnon-vesting Debis and F inating Charge and the
fransastions contemplated by it would promote the success of the Client for the benefit of s membert 2% 2 whole
and Further resobved that:
{a) The terms o, e S fransactions contemplated by the Fixed Charge onnon-vesting Debts and Flosting
' Charge end any anciflary or related documents::
[653 be s are approved; and
(i} are in accardapee with and ot in contravention of the Clients articles of dssociation or other
constig ionel docuiaenits or any law it other obligation of the Client,
and thit the Client execute or sign (28 appropriate} the Fixed Cliarge-on nor-vesting Debis and Floaling
Charge and any anzilary or related docwoients.
) Any director, orIn the cave of any document to be executed a5 a deed, any two dirgctons orany one
director and the company secrotary of any direetor Tn the presence of @ witness who atfenss his sigoature,
b and are suthorised to sign:
{1 the Fixed Charge on non-vesting Debts and Floatag Charge;
{1y sny doctiments required to be signed or executed under the Fixed Cliarge on non=vesting Tiehts
' and Floating Charge, or othepwiss ancillary or ralaied to the Fixdd Chiarge on nonsvesting
Debiyand Floating Charge;
{43y any docinents amending, varying, novating o supplenseiitiig the Fixed Chiarge on non-
visting Tiébls wrd Floating Charge; and
{iv) any other docament that such signatory considers necessary or devirabile in relation 1o the
Figedl Charge on nof-vesting Debis and Floating Charge,
and any director §s prthorised to agres and approve any ameadments miade to any such doverenis diler
the holding of fhis mesting. _ '
{2 Apy director be and is authorised to sign andfor dispateh or deliver all other documents, notices and
certificates to be signed and/or dispatched or delivered by e Chient tnder or in connection with the
Fized Charge on non-wisting Debis and Flosting Charge and to do any other aot; matker or thing ss heor
she may deem necossary or desitebla to be dune orexecuted i eoimnzction with the financiog o be
provided 10 the Tlient or the Fixed Charge on non-vesting Debs and Floating Charge.
{uf} A copy.of this resojution be endersed on the Fixed Chatge on non-vesiing Diebiy and Floating Charge:

S

Cedified 83 2 true copy of ay-extract 67 the board minntes from a meeting held en (date) af
faddressy _ . and a troe copy of the reselution pessed af that
ieehng.

“Ehairperson’s sipnature Chairperson's Bame

Thate of signatuie




EXTRACT OF BOARD MINUTES (INCLUBING A COPY RESCLUTION)

{tor b certified by the signature of the chalrperson of the feeting of the bodrd of dircotors at whtich the resplution was
passed ¥
Noinwg af commpaiy: THE IRONGATE GROUP LIMITED Registered nunber: 03566762
{1hic Chient)
L. The chairperson reported that due notice of the meeting had boen giver and iat o quorum was present..

Accordingly, the chuirperson déclared the mssting spén.

The r_inmpe;rxmz repurted that the husiness of the auwtang wis to approve U Clientertormg o a Fived C'E‘mmc

on nonvesting Debis and Floatiog. Charge To be given by the Clientin Baverur o HSBC Invoice Finance (U

Limited (e "Fized Charge oit noivesting Debts and Floating Charge”).

kR The chairman noted that wider sectfon 177 of the Contpanies Aot 2006 euth direvior had fo declare the nstore and
extent of any dzrcct or indirect nterest dig divector mey have in.the mm%m{w b under consileration to the exlont that
i'ﬂ. ot she fad not already declared that interest to the other directors, The dircttors declured the following interests

ifanyy

Mapié Mature and éxtent of bderest

b

The chairperson confirmed that, taking into scoount all interesty declared {whether bidfore sr 6 the seeting), there
wiould be a quorum for all the husiness of the meeting unider the terms of te Cliend's anticles of assoviation,
4. Thie Fheat Chiirge on son-vésting Debis wnd Floating Charge was prodoced 10 the mecting,
3. Following constderation, including consideration-of the ferms of the Fixed Charge on non-vestisg Tlebis and
Floating Charge, the transactions contemplated by #and the matiers referred to In section 17201 of the Companies
Act 2006. the miceting resolved that the Fived Uharge on non-vesting Debts and Floating Charge and the
transactions contemplated by it would promete the success of the Clicit for e benefitof s members as o while
aned Turther resobved that:
) The terms of, and the transactions cont
Eharpe and any anc Gy o telied de
(i3 breared are appraved: and
{ii} are in svcordance with and not in conteavention af the Client's articlos of mssciation or mhu
constititional docoments ordny law or other abltgation of the Client,
aned that the Client execnte or gign {98 appropriate) the Fixed Char ot op poive-vesting Dehty and Floating
Charge sod-any snciliay or refated documents,
vy divector, of i the case OF av-docaiient 10 e exeouted #s a dos Stwo directons or any one
dirvecior and e comipuny sboreiary or any dirdctor iy the presenée of o withogs who SHEE0 Ris signature,
be aud are suthonised tosign:
{it the Fieed Charge on non-vesting Debts and Fle
{i Ay dbcaments yecpidred for b
niei__f inating Charge, or otherwis
Drebils and Floating Charge;

emplated by the Fived Charge on non=vesting Debix and Floating

1t}

o Charge;
ed or execnied under the Fixed Chargé on non-vesting Diebits
s arrcillary or related to &jw Freed Chare on non-vesting

{iii} gy doedoents wmending, varying, novating or supplementing the Fived Chirgl on non-
vidsting Debtz and Floating Chingd: and
i -any other dovtment that such sionatory considers necessary or desisdble in relation to the

Fived Charpe on non-vesting Delits and Tloating Chergs.

and any director i anthorised W agree and approve any amendiments msde O any suel dociiments dfter
the holding of this meeting,

(cy Any director beand 13 authorised 1o sign anddor dispatch or deliver sl other documents, notices.and
Gerlifieates fo hesigned dind/or dispatchied or delivered By the Client inder or in connection with the
Fixed Uharge on nonwvesting Debts and Flosting Charge and 1o do any other act, matter or thing s e or
she may decry necessary or destrable 1o be done or exeoted In conneetion with the financing to be

_ prowided o the Chsntor the Fised Clarge on non-vesting Debts s Flodling Chirg
{d} A vopy of this reselulion be endorsed on the Fixed Charge on non-vesting Debts and Plasting Charge,

o

Certified s d vue gopy of ar oxtract of the board minutes fivm o miscting held on {date)
(addfress) and atrog-copy of the re
mecting, FER

sobution passed atthat

Chapperson s Signare Lhatrperson’s pare

Drate ol Sipnature:







