Companies House

MRO1 e

Registration of a Charge

Company name: ADAPTIVE BUSINESS GROUP LTD
Company number: 05573285

XOBIRF2W

Received for Electronic Filing: 04/06/2020

Details of Charge

Date of creation:  04/06/2020
Charge code: 0557 3285 0001
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: 05573285 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRISSI SHORT

Electronically filed document for Company Number: 05573285 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5573285

Charge code: 0557 3285 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th June 2020 and created by ADAPTIVE BUSINESS

GROUP LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th June 2020 .

Given at Companies House, Cardiff on 5th June 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) ADAPTIVE BUSINESS GROUP LTD

ay the Chent

-and -

(2} HSBC INVOICE FINANCE (UK} LIMITED
as HIF

FIXED CHARGE ON NONVESTING DEBTS AND FLOATING CHARGE

{fur use with Agreement for the Purchase of Delbits)




THIS DEED is made on 4 June 2020 20
BETWEEN

(1) HaBC NV CICE FINANCE (UK) LIMITED registered in England and Wales with the
number 0759657 ("HIF™Y, and

i34 THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED {the "Client"™),

1T I8 AGREED:
L DEFINITIONS AND INTERPRETATION
(] Brefinitions
o thig Deed:

{a). terms defingd 10, or coustrued for the purposes of, the Debt Purchase Agreement (as
defined below) have the same meanings when used in this Deed {unless the same are
otherwise defined in this Deed); and.

(b} the following terms have the following meanings:
" Aot means the Law of Property Act 1925;
"Drebt Purchase Agreement™ means the agreement for the purchase of debts dated
on or before the date of this Deed and made berween (1) the Client and (23 HIF pursuant

to which THF has agreed to make certain receivables purchase facilities available o the
Clignt:

" Default Kate' means, at any time, wrate of interest equivalent to the then prevailing
rite used to caloulate the Disgountiog Charge;

"Excinded Proceeds™ means all and any monies paid into a Trust-Accoun: which are.
not the prodecds of Debis:

"Non-Vesting Debts” mesns those Debis which fail to vest effectively and
absolulely m HIF by way of outright sale pursuant o the Dol Purchase Agresment;

"Party” menns 4 party 1o this Dead;

"Purchased Debt” o Debt purchased or purported to e purchased by HIF parsuant
to the Debt Purchase Agrsement;

Yideal Property” means all éstates and. interests. in freehold, leasehold and other
inmovable property (wherever situated) tow of i future helonging to the Client, or
irewhiich the Client has an interest st any time, together with:

(a0} all buitdings and Oxfures (including wade fixtiires) and fixed plany and
meichinery af any Hme theteos

bl all gsemisnts. rights and agreements in réspect thereof) and
) the benetit of all covenants given i respect thereof)

s



1.2

"Heecelver" means any reeeiver, receiver and munager or, iFHIF is permitted by law
toappoint an administrative receiver, administrative recetver appointed by HIF under
this Deed: '

"Secured Obligations” means all. present wnd Tuture obligations and labilities
Twhethir pfwer]t or futue, achual oF confingent and whether owed jointly or severally

or alone or in any other capacity whatseever) of the Client to HIF on any accounl
whatsoover {mciudmg thpse arising under or pursuant o the Debt Purchuse
Agroement, any fﬁm of azwmm discounting or factormg agreement {whether with o
withont recourse to the Client), asset hased | lending, borrowing base or inventory
Tinance facility or any other form of Onenvial accommodation whatsoever together

~with all monies agreed o be paid under this Deead);

"Securiiv™ means the Security Interests created by or pursuant 1o-this Deed!

Thecurity Assets” means all property and assets from time to tdme morigaged.
charged or assigned (or expressed o be mortgaged, charged or assigned) by or
pursuant to this Deed;-

"Seemrity Thterest" vicans any mortgage, charge, trust, oplion; security assignment,
assignation in security, pledge, hypmhwmmn en, retention . of title, set-off right,
tracing vight or any other seourity inwerest in favour of any person or any L.qum%wk

-right, agreement or arrangement having the effect of confrring security;.

“Security Period™ mieans the period beginning on the date of this Deed and ending
pn the date-on which:

fu all the Secured COblizations have been wheonditionally and frrevocably paid
' anscd chischarged infull; and

(b} the Debt Purchase Agreement has been terminated by HIF, actording to its
19Tms; '

"Spot Rate of Exchange” means HSBC UK Bank, P e's apot rate of exchange tor the
prrchase ofta cumveney with the relevant. currency in the London foreion oxchange
miarket at or about 11 D orvd partivular day;

TEax" any tax, fevy; inpost; duty or other charge or withholding of » similar nsture
(including any penalty or interest payable i connection with -any tailure o pay of any
delay mr paving any of thes dame):

Trost Aceonnt’! means o bank account o fhe Chent's name, Bald in trast for HIF, in
respect of which HIF's afficers are irrevicably appointed as the only signatories
suthorised to operate the account and to which the proceets of Debts are paid, in
accordance with the térms of the Debt Purchase Agreemesnt;

"YAT™ Value Added Tax.

Interpretation

ey

Unless s contrary indication appears, any reference o this Dead

iy the "Client” or "HIF" shall be construed so as to include ifs sucoessors in
title, permitted assigns and permitted ranstarees;




(e}

()

ity "his Deed™, the "Debt Purchase Agreement”, or any other agreement or

instrument shall be construed a8 o reference to this e, the Debi Purchise
Agroement or such other agreomant or instrument as amended, supplemented,
exterded, vestated, novated and/or veplased inany manner fromy Hme to tne
{however fundamentilly and even 1f any of the same increases the
obligations of the Client or provides for further advances):

(i Tassets” includes any present and Tuture properties, revenucs aid. dghts of
every descrption and mclwdes uncalled capital;

{iv} the wards “include(s)”, “including™ and “tn particnlar” shall be consirucd
as being by way of iliustration or emphasis only and shall not be consirued
as, nor shall thiv take efTect as, limiting the generality of any preceding
words; ' '

v ‘the words “other” and “otherwise” shall not huve their mewiing narrowed by
any preceding words where & wider construction is possible;

vl "Secured Obligations" includes obligations and liabikities which would be
treated as such but for the liquidation or disstlution of or stlar event
affecting the Client;

(v} a provision of law s a reference to that provision-as amended or re-enacted:
and

iy the singular includes the plurl and vies versa,

References to clauses, paragraphs and the sehiedule are 1o be construed, unless
gthetwise stated, as references to olauses, par agr aphs und the schedule of this {Ieed
and referenives to this Deednclude the sehedule;

Chiuse and schedule headings are for convenience only and shall not_ affect ihe
comstruntiorr ot this Deed,

Fach undertaking of the Client {other than a pavment obligntion) contained in this
Dieed most be complicd with at all times durhig the Secirity Period.

If HIF reasonably considers that an amount pad by the € lient to HIF under the Debt
Purchase Agreement is capable: of being avoided of otherwise ser aside on the
ligidation or admmmistration of the Chent, then that amount shall net be: eonsidered to
have been irrevoeably paid for the purposesiof this Deed,

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

Third party rights

A person who s not a Party shall have no fight under the Coritracts (Rights of Third Parties)
Act 1999 w enforce orenjov the bene it of any term of this Deed,

Covenant fo pay

“The Client covenants in favoir of HIF that itwill pay and discharge the Secured Obligations

from fime 1o time when they il doe.
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Trefauli interest

Aa¥ Ay aiourt which is aot paid under this Diecd when due shall bear interest {both

before and after judgment-and payabie on demand) from the due date unfil the date on
which such amount is unconditionally and irrevocably paid and discharged in-Tull on
a daily basis at the rate and i the mapner agreed in the document under which such
amount is peveble and, in-the absence of such agreement, at the Dréfanlt Rate from
fne to time.

i) Defauly interest will accrue from-day to day and will be compounded at such imervals
as HIT stafes are approprisie.

GHRANTOF SECURITY
Nature of security

All Seourity nterests and dispositions created or made by or pursuant 1o this Deed are created
o ynade:

1) i favour of HIF;
(b with full ile guaraniee; and _
{e) a5 vontinuing security for payment and discharge of the Secured Obligations.

Crualityving Noating charge

Paragraph 14 of Schedule Bl 1o the Irsolvency Act 1986 shali apply. o any floating charge
eredted by or farsuant to this Deed.

FIXED SECURITY

Fived charges

The Client charges all of its present and future right, title and interest in and to the following
asseis which are ut any time owned by the Clisnt, ov in which it from tinie to time has-an

interest:

{a} by way of first priority fixed charge, all Purchased Debts exchiding MNon-Notlable
Non-%euting Debis,

(b} by way of first priority fixed charge. all Associated Rights relating those Purchased
Drebits charged to HIF i clause 3.161) abovey

103 by way of first priveity fixed charge, all Purchased Debts comprising Non-Notifiable

Wor-Yeuting Debts;

() by way o Tirst priority fixed charge, all Associated Rights relating to thoss Purchased
Debts charged to HIF in clause 3.1{c) ubove; anid

(o} to the-extent that the Excluded Proceeds are not effectively assigned under clause 332
(Security assinnment), by way of first priority fixed charge the fxeluded Proceeds.

Recurity assignment

The Client ag
present and ity

g ahsaluiely (subject to a provise for reassigunment on redemiption ) ull its

iphit; e and interest meand to the Excluded Proce eds,
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FLOATING CHARGE

The Client chiarges by way of Ooating charge all of s present and future,

) asvets- and undertaking (wherever located) not otherwise effectively charged by way
of first fixed mortgage or charge or ussigned purwmi b clanse 3.1 (f*wz;’ cfﬁ;m;@z
Clamse 3 ﬁfn’{ writy assigrment) orany other provision uj his Decd: and

thi {whether or noteffectively so charged or assigned) heritable property and all otler

prisperty and assets i Scotland.
TRUSTY
Hoor o the extent that the assigning or charging of any Secunity Asset expressed 1o be

et or charged by this Deed & ineffective for any reason, the Client holds that Security
Asseron trust for HIF,

CONVERSION OF FLOATING CHARGE

Conversion by motice

FIIF agy, by writfon notice oy the Clent, convert the flosting charge created under tus Deed

o s fixed charge as regards all or any of the Security Assets of the Client specified in the
notiee i

{a) a Termination Event has occorred; or
513 HIF {acting md%z‘idbi}f} considers any Secarity Assets {whethier or not those spuu figd

in e nolice) to bein danger. of f being seized or sold under any form af distress,
attachment, execution or ather legal process or to be otherwise in jeopardy.

Soval] companies

The floating charge created under this Deed by the Client shall not convert into a fixed charge

solely by reason of a morptorium being obtained, or anyvthing being done with aoview 0 &

moratorinm beg obtained, under section 1A of the Insolvenoy Act 1936,
Automaiic conversion

The floating charge created under this Deed shall {m atidition to-the chroumstances in which

the seme will occur under general law) sutomaticu y convert into w Bred charge:

{a) in relation 1o any Security Asset which 15 subject ton -Poating charge i
1) the Chent coeates tor alteqipts O purports to crealé) any Security Interest

{other than s Security - Interest which is permitted by the Debt Purchase
Agrecinent) on orvver the relevant Security Asset without the prior wiitten
consent of HIF-or

(i} any-third party levies or attempts o levy any distress, execuiion, attachment
ot other legal prrocess apsmst any such Security Asget; and

fa¥ over all Security Assets which are subjeetto & floating charge if an administeator i3
appointed in respect of the Clisntor HIF receives notice of intention to, appeoint suich
af-admmistratorn,

#i
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(31

1.1

12

Partial ronversion

The gving of a notice by HIF pursuant to clause 6.1 (Conversion by rotice} in relation io any
cluss of assets of the Cliont shall not be construed as a waiver or sbandonment of the rights of

HIF to servi similar notices in respect of any other class of assets or of any ofher right of BIF.

CONTINUING SECURITY
Continuing security

The Security is continuing and will extend to the ultimate balance of the Secured Oblipations
tegardless of any intermediate payment or discharge in whole or in part. This Deed shall

'zmmm in full foree and effiect as.a continuing security for the duration of the Security Pefiod.

Additienal and separate security

This Deed s in addition 1o, without prejudice to, and shall not merge with, any other right,
remedy, guarsntesor Seeurity Interest which HIF may at-any time hold for any Secured
Obligation.

Right to enforce

This Deed may be enforced against the Client without THF first having recourse 1o dny other

-right, reniedy, guarantes or Security Interest beld by orsvailable to it

LEABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anything containgd in this Deed or implisd to the contrary, the Chent
remmiaing Hable to observe and perfor all conditiors and obligations assumed by it i relation
to the Security Assets. HIP 15 under no obligation t perform o fulfil any such: condition or
obligation or to make any payinent i respeet of any such condition or Qbisgﬁﬁwnh

ACCOUNTS

W momes 4l any flme standing o ﬂm credit of any sccount. (of any type and however
igrted) of the. Client with HIF or fo which the Client has gn interest Caned no rights and
benefits relating thereta) shall be capable of being-assigned to.any third party,

REVRESENTATIONS

Geireral

The Chient makes the representations and warranties sevout Ta this clanse 10 o HIF,
Mo Security Interests

The Becunty Assets are, or when sequired will be, solely legally amd beneficially owned by
the Client free from any Securtty Interest or other interest other than:

{a} g crented by this Deed; end

s a5 permitted under the Debt Parchase Agreerent




10.4

1.5

ii.

1Ly

11.2

Mo aveddance

This Ireed crentes the Security Intorests which it purports to create and is pot lishie o be

aveided or atherwise set aside on the lguidstion or administration of the Client or otherwise,

No proceedings pending or threatenéd

Mo litigation, arbitration or administrative procesding has currently been started or threatened

in relalion to any Security Asset

Time whén represeatitions made

{a) Al the representations and warranties in-this clause 10-are made by the {lient anthe
date of this Deed and are also deemed to be made by the Client on each ddate that
Debits wre Notifled vnder the Debt Purchase Agreement:

(b Each representation or-warranty deemed to be made after the daterof this Decd shall
be deemead o be made by reforence (o the facts and clreumstances existing al the date
the representafion or warranty s deemed to be made.,

UNDERTAKINGS BY THE CLIENT
Restrictions ondealing

The Chient shall not do or agree to do sny of the following without the prior wiilten eonsent
of HIF:

() create or permit 1o subsist aimy. Security Interest on any Security Asset excepl @
Secufity Interest which is petmitted under the Debt Purchise Agreament;

(b soll, transfer, lease, lend of otherwise dispose of (whether by single fransacuan or a
numbes of trangactions and whether related or not) the whole or any part of ity interest
in any Secirity Asset except a disposal which iz permitted under the Debt Purchuse
Asreement and the sale ut full morket value of stock-in-trade in the usual course of its
dav-to-day trading activites as candacted by the Client at the date of this Deed.

Becuriiy Assets generally

The Clent shall:

Y permit FLE tor its designated represenitdtives) on reasonable written notive:
(4] access during normal office hows to the sccounting récords of the Client and

1o any documents and records relating to the Security Assets; and

{ii} toy inspect, take extracts Trom, and make photocopies of, the same,
and to provide (at the expense of the Client), such clerics] and other assistance which
HIEF may reasonably require to-do thisy.

(b notify KIF within 14 days of receipt of every material notice, order, application,
rpguirement o proposal given or made in relation. 10 the Seourtry Assels by any
competent authority;

ey il reguired by HIF, tmmediately provide it with 'a copy of any notice, arder,
application, requirement ot proposal referred o in clatise 11.2(b) and either (A




11.3

iz

11

i2.2

comply with such notice, order, appimétmn requirement or proposal or {B) make
such ohicetions to the same as HIF may require or approve;

{u} duly and punctually pay. all rates, rents, Taxes and other cutgoings owed by it in
respect of the Becurity Assuts:

{g) comply in all material respects with all obligations in rélation to the Security Assets

wnder any present or futire Jaw, regulation, order or instrument or under anmy
bye-laws; regulations or requiretents of any competent authority or other approvals,
Heenoey oF consents;

i comply with all covénants and obligations: affecting the Security Asgets (or their
materof usel;

{g)  not, except-with the prior written consent of HIF {such consent notto be unreasonably

withheld or delayed), enter into any onerous or restrictive obligation affecting any
Security Asset;

() provide FIF with all information which it may reasonably sequest inrelation to the
Becurity SAssets;

5y not do, cause or penmit to be done anything which may in any way depreciate.
jeopardise or otherwise prejudice the value or marcketability of any Security Asset{or
make any omission which has such an effect).

Bealings with and realisation of Non-Vesting Debite and Excleded Procesds

{a) The Client shall only deal wiih Non-Vesting Diebts or any right, title er interest in-or
to- thewm and the Qrﬁtﬁf&d‘ﬁ thereol and the Associated Rights thereto as if they were
assipned to HIF ouiright and in actordance with the Debt Purchase Agredinent.

{h} The Client agrees that the Exeluded Procesds shall be dealt with as if they were the
nrocesds of Débts assigned or purportedly assigned to HIF cutright-and in aceordance
with the Debt Porchiase Agreement.

POWERTO REMEDY

Power fo remedy

It ar amy time the Client does aiot mmpiv with -any af itg obligations under this Deed, HIF

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

without further netice to the Client) shall be entitled (but not bound) to Tectity that default,
The Client irrevocably adthorises HIF and its employees and agents by way of security i da
all things (including entering the property of the Client) which are neeessary or desirable o
rectify that defaulr,

Mortgagee in possession

The exercise of the powers of HIF under this clause 12 shall not vender it hable as a
mortgages in possession.

Monies expended

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

&
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4.3

14.2

which those monies were expended by HIF {(both before and aficr judgment) and otherwise in
accordanee with clause 1S (Defanlt interest). '

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Security shall bocome immediately - enforecable upon the occarrente of a Terrination
Fvent., '

Statulory powees

The power of sale and other powers conferred by section 101 of the Act (s amended or
extonded by this Deed) shall be immediately exercisuble upon and ar any time after the
veeurretice of any Termination Event.

Enforcement

Aficr thi grity Has become enforceable, HIF may 0 e absolute diseretion antoreeall or

any parl of the Security in such manmer as if sees 1t

ENFORCEMENT OF SECURITY
Ceeneral

Far the purposes of all powets implied by statute, the Seaured Obligations are deemed 1o have
become due and payable on the date of this Deed. Sections 93, 103 or TIO0EY of the Act shall
not apply to the Security. The statutory powets of leasing conferred dn RIF are extanded so
a5 to suthorise. HIE to lense, make agreements for Teases, docept surrenders of leases and grant
optinns as LUF may think it and without the need to comply with seetion 99 or 100 of the
Avt

Pawers of HIF

(@) At zmy time afier the Secusity becomes enforceable (oo i so vequastad by the Client
by written notive-at any time), HIF may, witheut prej wilice to soy other of its nghts
anid rernedies and without notice to the Client (uniess required by law);

fiv appoint any person {or persons) to be a receiver, receiver and manager or
administrative recetver of all orany part of the Seourity Assets andior of the
it of the Security Asyetss andfor

{11} appoint o apply for the appointment of any person who is appiopriately
gualified a3 administrator of the Client; and’or

(i) exercise el or any of the powers vonferred on mortgagees by the Acr {as
armended or extended by this Deed) and/or all or any of the powers which 1
conferred by this Deed ona Receiver, in each case without first appoin
Recdiver or notwithstanding the appointment of any Recelver, wl without
the testrictions contaned in seetions 103 or 1091 of the Act.

oy

{h HIF is not entitled 1o appoint a Receiver i respect of any Security Assets swhich are
ubiect to a charge which (ay created) was 2 floating charge solely by reason of 4
maoratoriui beitg oblained urider the: Insolvency Act 2000 (or anything dome with @

view to.obiaining such & moratorium) in respéct of the Clicnt,
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(e In cxercising the powers referred to in this clause 14,7, HIF or any Beceiver may sell
or dispose of all or any of the Seturity Asscls.af the times, o The manner aud order,
on the terms and conditions and for the consideration determined by it

Redemption of prier mortgages

Atany time after the Seourity. has become enforceable, FIF may;

) redecm any prior Security Interest against any Soeuriny Assel andior
() peacure the transior of that Security Tnterestto itgall andion
ey settle. and pass the sccournts of the holder of any prior Security Interest and any

aceouits so setiled and passed shall be conclusive and binding on the (hent.

ALl pringipal, interest; costs, charges and expenses of and incidental to any such redemption
ar o tranafer shall be paid by the Client to HIF on-demand.

Privileges
{u} Bach Recsiver and TIF 4s entitled to all the rights, powers, privileges and rmmurities

conferred by the Act on morigagees and receivers when such receivers have been
duly appointed under the Act, except that section 107 and section 10901} of the Act

do not apply.

(4} To the-extent that the Security Assets constitute "firancial cofleral” and this Deed
and. the obigations of the Client under this Deed constitute a Yseenrity Hagacial
collateral arrangement” (in cach case for the purpose: of amd ax detined i the
Financial Callateral Arrangements (No. 23 Regulations 003 (512003 No. 32200
["the Hegulations™) eath Receiver and HIF shall have the right afler th Security s
becnme enforceable o appropriate all or any pat of that financial collaeral in o
yosvards the satisfaction of the Secured Dbligations.

(e For the parpese of clause 14.4(b) above, the value of the financidl collateral
approprinted shall be such amount as the Receiver or MIF regsonably determines
having taken into account advice oblained by It frofr-an independent ifvestment or

accomitancy finn ol national standing selected By it.

Na Halility

ja Neither HIF norany Recsiver or any of their respective officers or epiployees shall be
Bakle (AY for any action kel or-any Tailure to take any sction, in respeet of all or
apiv part-of the Sccurity Assets or (B for any loss or damayge which arises out of the-
exprdise or the attempted or purported exercise of, of the failire to exercise any of, its
or his respective powers, ncluding, without Tmitation, any loss upon realisation of
anv Security Asset, any loss resulfing from amy floctuation inoexchange raies in
conzection with any purchase of currencies umder clause 23 (Currencies). {unless
such loss or damage is coused by the gross negligence or wiltul misconduct on the
part-of that person).

(b Witheut prejudice to The generality of clause | 4,504}, nefther HIF nor any Receiver
shall be lable, by reason of entering into possession of’a Security Asset. o focount 88
mortgagee in possession or forany 1oss on realisation or for any default or omission
for which a morlgages in postession might by linble.




146  Protection of third parties

No person {Dcluding a purchaser) dealing with HIF or any Receiver or ity or his agents shall
be-bound orbe concerned to-see or enuite:

{a} whether the Seeured Oblipations have bécome payable; or

b whether any power which HIF or the Recéiver I8 purporting to exercise has bedolhe
exercizable; ofF

(e whether any mongy remaims due under any document entercd into between the
Pariies; or

{d) how any money paid to HIF o1 to the Receiver or o any other person s to be applied.
15, RECEIVER
531 Method of appointment

(o) HIF may. ot gppoint-& Receiver by reason only of a moratorium being obsained, or
anvihing beirg done with & view to' s moratorium being obtaired, under section | Aaf
the nsolveney Act 1980,

by Fvery appotntment or removal of a Recelver, of any delegate or of any other person
By HIF pursuant to this Deed may be made in writing under the hand of any officer or
mianager of HIF (subjeet to any reguirement for a court order in the removal of an
administrative receiver).

152 Removal and replacerment

FUF oy from time (o time remiive any Receiver appointed by it (subject, in the case of an
administrative recelvership, o section 45 of the Insalvency Act 1986) and, whenever il may
deem appropriste, may appoint g new Receiver in the place of any Receiver whose
Appointiient ias erminatid.

153 Multiple Receivers

I at any time there 15 more i one Receiver ol all or aiy part of the Secarity Assets and’or
thee income of the Security Assels, each Receiver shall have the power fo sct jointly and/or
severally so that {nnless otherwise stated in the eppointment document) each of them may
ixercise individually all the powers and diseretions conferred on Recsivers by this Desd.

15.4  Hemunersfion
Any Recerver shall be enbitled to renmmeration for his sepvices ot 3 rate to be fixed by
agreement between bimy and HIF tor, failing such agreement, o be fixed by HIF) and the
maximu rate specified in section 10967 of the Act shall not apply.

1558 Pavment by Receiver

Omly monies actually paid by a Recever to HIF in relation to the Secured Obligations shall be
capable ol being applicd by HIF m discharge of the Seeured Obligations,




16,

16,1

Agent of Client

Any Receiver shall be the agent of the Client, The Client shall (subject to the Companies Act
1985 and the Insolvency At 19E6) be solely responsible for his acts-and defaults dnd for the
payment of lis remuneration. HIF shall incur no Hability (gither to the Client or to any other

person) by reason of the appointment of 2 Becgiver or for any othier redson.

POWERS OF RECEIVER

Leneeal powers

Any Receiver shall have:

{ay

(b

[

all the powers of HIF under this Deed;

atl the powers which are conferred: by the Act on morigagees in possession and
receivers appoanted wder the Act;

(whether or not be is an administrative reeeivery all the powers which are fisted in
schiedule 1 of the Insolveney Aot 1986 m relation to, ind 1o the extent applicable to,

the Security Assets or uny of theny

i relation weany Security -Asset, which e would bave i he were Be only absolute
benelicial dwner: and

all powers wihich are confrred by any other low ponferring power On regeivers,

Additional powers

In-addition 1o the powers referred to o clause 16,1 frenéral powers), a Recetvor chall have
the followlng powers:

(a)

)

1otk possession ofl collect afd pet i all or any part of the Security Agsets abd/or
incorme insespect of which he was appointed;

to manage the Secnwy Assetydnd the businesy of the Client as he thinks fin

tor risdism any securty and o Borrow oF Taise Aoy mmidhiey nd decure the payviment of
Ny money. in priority e, Htf.,urv..,d Obligations for the purpuse of the exerciie of his
powers and/or defraying any costs or liabilities netrred by hingin such esercise;

to sell or concur in selling, leasing o otherwise disposing of all or any part of the,
Seurity Assers in respect of which e was appointed without the need 1o obsérve the
restrictions imposed by section 103 of the Act. Fixtwres mav be severed and sold

-

separately from the Real Property containing them, without the conserit of the Client,

The consideration for any such.fransaction may consist of ‘cash, debentures or ofher.
obligations, shares, stock or other valuable consideration fand the amount of such

consideration may be dependent upon profit or turnover or be determined by a-third
parly). Any such consideration may be payable in a homp sum or by instalments
spréad over suchperiod as he thinks ity

tw alter, improve, develop, cemplete, construct, muodify, refurbish or sepur any

bullding or land and o complete or undertake - or concur in the completion or
undertaking (with or without modification)-of any project in which the Client was
congerted OF interested before Wy appointment (befng a project for the alteration,




1

1

7.

g

(£

§:3

i)

(i)

{n1)

improvemnent, development, compiletion, construction, modification, refurbishment or
repair of any building or land},

1o carry oulany sule, lease or other disposal of all or any ‘p”ix‘t of the Security Assets
by L{lI’IVL}'!ﬂE transfesring, assigning or leasing the same in the name of the Client
anid, for thal purpose. to enter inte covenants and other contractual obligations in the
same of-and soas o bind, te Chenty

1o take wny such proceedings (in the name of the Client or otherwise) as he shall think

A i respeet of ke Security Assets and/or incoms in respeet of which he was.
appoitited (ingluding procesdings for recovery of rént of other monids i arrears a the.

dare of i appoinunenty;

o enter into or make any soch agreement, smangement or Coimpromise ay he shail
think fit;

te insure, and 0 renew any insdrances in respect of, the Security Asses as he shall

think fit {gr as BIF shall dirsct);

w appoint and emplov such managers, officers and workmen and engage such
onal advisers as he shall think fit {including, without prejudice to the
.mnualm of the forepoing power, fo employ his pariners and finn);

o formy one or maove Subsidiaries of the Clieat, and 1o tramsfer 1o ary such subsidiary

all or any part of the Security Assets;

to-operate any rent review clause werespeet of any Real Property i respect of whichi
e waos appointed (orany part thergof) and to a mi} tor gy noweor eatended lease;

el

fxu

(i} wiver valid recerpts Tor all monies and o do all such othey things as may seeny
to-fim o be-bcidental or condueive fo any other power visted o him o
necessary Or desirable for the realisation.of any Secority Asset:

{ii} exercise in relation to each Seuwrity Asset il such powers and rights g5 he

wionld be capable of exercising if he were the absolute beneficial vwner of
the Secuwrity Asserd; and

{1it) wse the mame of the Chient for any of the above purposes.

AFPLICATION OF PROCEEDS

Application

All monies received, recovered or reatised by HIF or any Receiver after the -Security has

mecome enforceable shall (subject to the rights and clafins of any person having o security
ranking tn priority tothe Securily) beappliedin the followiig order

{a}

Jiest, i satisTaction of, e provigion for, all costs) chavges dad expeenses ncorred, snd

payments made by HIF or any Receiver and of all reruneration due o the Receiver.
i connestion with this Deed or the Security Asdets;

secondly, in or wwards satisfaction of the remaining Sedured Ubligations; and
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20,1

o) thivdly, in payment of any surplus tn the Client or other person entitled to it
Cuntingenciey

i the Security is enforced at a time when no amonnts are due under the any document entered
i h&mun t}m Pm ey (mulndm thie D{*t}! Pmcmw Agremmm} ;%‘»iﬂ wi 3 e whun

u‘fu,ta,d b;y it mm a4 am.;ma@c ax:wum ﬁw?um i ‘ah&ﬂ myt mduu thL ‘ww iufi Obhgatwm*‘)
SET-OFF

() HIF may (but shail not be obliped to) set off any oblication (present, furure, actual,
contingent, liquidated, unliguidated or unascertained) which is-duc and payable by the
Client tol HIF {including under the Debt Purchase Agreement) and unpaid against anv
abligation {(whether or ot matured) owed by HIF o the Client, regardless of the
place of payrment, booking branch or Gutrency of sithier obligation,

{1, It the obligations are in different currenciss, HIF iy convert gither obligation at o
market rate-of exchange or the Spot Rate of Exchange in its usual course of business
for the purpose of the sét off.

(T} If either obligation is a fotwre or contingent obligation or is unliquidated or
unascertainied, HIF tay set off in an amount estimated by it in good Faith to be the
amdurit of that- (}hiwanoﬁ

{d) A certificate issued by HIF in connection with this clause 18 oF o rate or sinount shall

conclusive evidence of that rate or amount in the ahsence of manifest errar.

DELEGATION

HIF and any Receiver may delegate, by power of attorney {or in any other manner) to GHTY
DETSON, gy iijxjﬂ power, authonity or discretion exercisable by it under this Deed (hcluding.
under clavse 21) upon any terms (inchiding the power to sub-delepate) which it may think At

Neither HIF por any Beceiver shiall be. in any way Hable or responsible to the Cligit for any
loss or liability arising from any act; defanlt, omission or misconduct on the. part of dny such
R‘%nggdfﬁ, or sub-delepate. Mo such delegation shall prevent the subssouent sxercise of the
ighis, powers, authorities and discrelions by HIF or prevent HIF from maki% any
sui sequent delegation of them o some other person, and the HIF sy revoks @nv duch
delegation at any time.

FURTHER ASSURANCES
Farther action

The Chent shall, at its own expense, promptly take whatsver action THF or a Receiver may
redure for

{al ereating, netifying, perfecting or profecting the Security Interests intended w be
créated by this Deed; and

hi facilitating the realisation of any Security Asset or the exercise of any right, power or
diseretion exercisable by HIF ar any Receivir or any of is-or his delegates or sub-
detepates i respect of dny Security Asset,
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25

including the execution of any transfer, conveyance, assigament or assuranes of any properiy
whether fo HIF wr-to its nominées, the giving of any notice, order or divection and the miaking
of any régistration. which, in avy guch case, HIF may think expedient.

Spevific security

Without prejudice to the generality of clawse 20,1 (Further action), the Client shall forthwith
B the request of HIF execute a legal mortgage, chacge, assigiient. assignation or other
seeurity. aver any Securily Assct w 15 subject o or intendsd o be subjeet o any flred
security -created by this Deed in favour of HIF (including aty arfsing or intended 1o grise
pursuant Lo clause & (Comversion of floating ehargel it such form as HIF may require.

POWER OF ATTORNEY

The Client, by way of security. irrevocably dnd severaily -appoints HIF, cacl Receiver and

any of its or his delegates or sub-delegtes to be its attorney 1o tuke any action which the

Client 7 obliged to take under this Dy d, including under clinse 20 (Errther assrrances)..
The Chent ratifies and confirms and agrees to ratfy and confirm whatever any attorney does
or purports to do poarstiant 1o i appointment under this clause.

PAYMENTS
Payments

subject o clause 222 (Grossaup), all payments to be made by the Client in respect of this
Dreed shall be made:

{4} in iminediately available funds 1o the oredit of such account as FUF may designate;
and

(b} withew! {and free and elear of, and withou any deduction tor, or on account afl:
{1} any ser-ofl or courderalaim: or
(i} except to-the exient compelied by law, amy dedudtion or withholding fororon

acoonmnt of Tax,

Liross-up

i the Client s compelled by Jaw 1o make any deduction of Gathholding from any sum
pavable under this Deed o BIF, the sum so payable by the Client shall be increased so as to
result in the receipt by FIE of & net amoumt equal to the fiull amount expressed to be pavable
wnderthis Dieed,

STAMP DUTY

The Client shall:

{a) pay all present and foture stamp, registration and similtar Takes or charges which may
be payable, or determined 10 be payable, in connection with the execution, delivery,
performance or enforcement of this Deed, or any judgment given in connection
therewith: amd

(b indemefy HIF and any Recsiver on demnand against any and all costs, lnsses or
Irabilities Ciucluding, withow limnitation, ‘perialties) with respect to, o resulting from,
Ats delay or omission o pay atry such stamp, registration and similar Taxes or charges.

in
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thereon)) incutred by it in connection with the enforcement, oxerc

may be converted from their exi

COSTS AND EXPENSES
Transaction and amendment expenses

The Client shall prompily ot demand pay to HIF the amount of all costs, charges and
eupenses (including, without linitation, legal fees, valuation, accountaey and consultancy
fees (anid any VAT or stmilar Tax theréon)) incurred by HIF in connection with:

) the negotintion, preparation, printing,  executicon, registretion, perfoction and
completion of this Deed, the Security or any document referred to i this Deed) o

by any actual or proposed amendment or extension of, or any waiver or consent unifer,
this Lreed.

Enforcoment and preservation costs

The Client shall promptly on demand pay to HIF and any Receiver the aniount ol 21l costs,
charges and expenses {Including, (without limitation) legal fees {and any VAT or sirilar Tax
i ise or preservation {or the
atternptisd enforcement, exercise or préservationy of any of s rights under this Deed or the
Seeurity or any document referred to i this Deed (including &l remuneration of the
Recaivery.

Eredauh interest

Ay amount demanded under ¢lagse 241 (Transaction and wmendment expenses) or 2432
fEnfarcement and presevvation costs) shall bear interest at the Befault Rate (both betore and

after judgmienty from the day on which those costs, charges or expenses were paid, thourred or

charged by the televant personand otherwise inaccordance with clause 1.5 {Defundt interest).
CURRENCIES
Converiion.

Adl monies received, recovired or realised or held by HIF or any Receiver under this Deed
ting curreniy into such other curreney as HIF or the
Receiver considers necessary of desirable for the purpose of, or pending, the discharge of the
Secured Obligations in that other cwrrency at the Spot Rate of Exchange. References in this
clange to currency include fonds of that currency and HSBC may convert funds of one
currency into different funds of the same curreney. The Client shall indenmify HIF agaiist ali
costs, charges and expenses incurred in relation o such conversion. Neirher T[IF not any
Receiver shall have any liability 1o the Client ju respect of any loss resulting from any-
Auectuation in exchange rates afier any such conversion.

Curreney indemnity

No amount received, recovered nrorealised by HIF (whether wider any judgment or courd
order or i the Bouidation, administration or dissolution of the Client or otherwise) shall
digchar w the ubligafion or lability of the Client in respeet of which 1 was made, unkess and
antit FIF shall have received payment in full in the currency in which the obligation or
Euh:i:lv wag incurred and, 1o the extent thai the amount of any such payment shall on actual
conversion into amh currency fall short of such. obligation or liability expressed i ‘that
currency. FIF shall have & furthir separaie cavse of action against the Client and 5 hall be
entitled o enforce the Security 0 retover the umount of the shortfall




7.

271

27.2

27.3

INDEMNITY

The Chent shall indemnify HIF, any Recelver and any attorney, agent or other person

appuinted by HIF under this Deed and HIF's officers and eroplovees {each an "Indemnified
Party") on dewand against any cost, Joss, Hability orexpense (however afismg} incurred by
any Indinini Ticd Party as a result of orin connectian with:

fa) anyihing done o omifted o the exercise or purported exercise of the powers
contatned in thiy Deeds

(b} the Securily Assets or the use vroceupation of them by any. person (Including any
environmentsl claiml or

(el any breach by the Cliene of any of its obligations under this Deed,
MISCELLANEOUS
Appropriation and saspense gevouit

ia) HIF may ;applv all amoazm& received, recovered o realised 1 respect of the-Secured
Obligations in reduction of any part of the Secured Oblipations as it thinks £t Any
such appropriation shall override any appropriation by the Chivnt,

{B} Al monies received, recovered or realised by HIF under, or in conneetion with, this
Dreed gy at the discretion of THF be eredited to a sepurate Toterest bearing suspense
acegunt for so long ag HIF derermines (with intergst accruing thereon at such rate, 1f
atry, a5 HIF may determine for the account of the Chent) without HIF having any
obligation 10 apply such monies and interest or amy purt tersof i or towards the
discharge of oy 0F the Beeored Obligations,

Mew acoounts

If HIF receives, or s desmed 1o be affected by, notice, of any subsequent Security Interest
affeeting any Security Asset and/orthe proceeds of sale of wny Scewrity Asset. it miay open 8
new account or accows for the Cliemt.  1f it does not Open A Tew aceount,. it shall
nevertheless be tréated a5 11 11 had dong s0 at the tirme when i teceived o was deamed to-have
recetved such notice, As from that dmé all ameunts received, recovered or realived by HIF
will be credited or bie treated as having been credited to the new aseount-and will not operate
to reduge any amount of the %wurﬁé i mmtwﬂq

Changey fo the Parties

{u) The Client may notassign ey of its rights poder this Deed.

(k1 HIF may assign o transfer or wriant participdtions in all or any part of 'iﬁb’t&-i{m‘it’r
this Deed in sccordance with the Debt Purchise Agreement.  The Client shall,

tintediatelv upon being requested todo so by HIF, enter into such i:ié:rcmmn’ts- @ eV
be necessary or desirahle to effect snch assigmment or oansfer.

Memorandum and articles

The Clieny cerifies that this Deed does not centravens any of the. provisions of the
memorarshum or articles of associstion of the Clhent.

15
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Tacking

fa} HIF ghail perform its obligations under the Debt Purchase Agrevment {ingt uding any
obligation Lo make avail Tablc further advances);

{1 This Deed securcy advances alrdady made and Barther advances W be made.

Amendments and walvers

Ay provision of this Decd may be amended only if HIF and the Chent so agree in m*éting
and dny breach of this Deed may be waived before or after 1t deeurs only If FIF &0 agrees-in
Wit km@ A waiver given or consent granted by FIF under this Died will be efibetive only i

iven i writing and thén only in the instance and for the purpose for which it iy given,

Caleulations and certifientes

A certificare of HIF specifying the amount of any Secured Chligation due from the Client
{including details of any relevant calculation thereof) shall be prima facie evidence of such
amount against the Client v the absence of manifest error.

Waiver, rights and remedies

No failure to-exercise, norany delay in exercising, on the part-of HIF, any right or remedy
umie; {his Dread ghall @g:aerau, a8 a wuw; nar shall any c,mg;jww or partial exercise ol any HLTH
or remedy prevent e Farther or other exercise, or the exercive ol any other right or remedy.
The vights and remediés provided are comulative and not exclusive ot any rights o remedies
provided by law.

NOTICES
Serving fotice om the Client
{4} Any motics in writing by HIF to the Client under this Deed or any legal prociedings

fssued i HIFS name which have to be served on the Client shall be given or served if
detiversd or posted to the Client at:

_{'i} the Chent's registored office; or
(i) atiy address at which the Them carries on, or was last ksown 1o carty on,
BUSINesS,

Such notice iy also be given by facsimile transmission to the Chent's number or
address notified to HIF fur sommraunication by such means. [t may alse be handed
personally to any ofticer of the Client.

(1) Any such notice or proceedings shall be vonsiderad served:
{1} il delivered, at the fime of delivery; of
(f} if'senit by post, on the second day following the date of posting; or
i) i sent by facsimile transmission, ot the time of transmission.
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Serving notice on HIF

Ay notice [ writing by the Client 1o HIF under this Deed shall take effect at the time 1t is
recedved by HIF at HIF's registered office or at such other address as HIF may give to the
Client in writing for this purpose, and then only if marked for the attention of the departyient
or officer identified with HIFs naroc below for any substitute departiment or officer as HIF
shall speeity for this purpose),

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile transntssion, fo-conimunieation to be made under
this- Dwed shall be made electronically.

PARTIAL INVALIDITY

_ Ml ihc pmwa;mh ol this Deed are severable and Gistinet from ane another wnd if ot any e
sion s or becomes dlegal, invalid or tnenforceable in any respect under any Jaw of
-am Jizmdsﬁmn vefther the legality, walidity or mi’mcmhﬁﬂy of any of the remaining
provisions nor fhe fegality, validity orenforceability of such provision under the law.of any
other jurisdiction will in any way be affected or impaired:

RELEASE

Lpon the expiry of the Security Period (but not otherwise) HIF shall, at the request and cost
.m“" '{3}& 'C‘E&mi &ﬂ\e w'mz‘ewa‘ amﬁ-n is HECEsSary 10 relense or resassign Owithowd recourse or

Where any discharge (whether in respect-of the obligations of the Client or Ay security for
those nhhg ations or otherwisey is made in-whole or in part or gy arrangemient is made on the
faith of my payrment, security or other disposition which i3 avoided or must be restored on
insolvency, Hquidation or atherwise (without limitation), the lability of the Client under this
Deed shall continue a3 if the discharge or amangement hid niot ocotrred. HIF may concede or
comnpronise agy claim thal any paymeant, security or other dispOsition is liable to svoidance or
reEstoTation,

COUNTERPARTS

This Deed may be executed in any number of Counterparts, and this hey the same offect as if
the sigratures (and seals, iPany) on the counterparts werw on 4 single copy of thiy Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

Without affecting any other lawlul method of service, any demand or notice fo be ma-ﬁﬁ or
given by HIF to the Client (including without lmitation, a demand for pavment of allor any
of the Seeured Obligations) may be made or given by any maneger or officer of HIF or of any
branch of it

fa} By letter addressed to the Client and delivered 10 any officer of the Clent ot any place

' or sent by first-class post to, or lefl at the regisiered. office of, the Client or any place
of business or activity of the Client last known o HIF, 1f sent by post it-shall be
regarded as having been made or given at noon on the second day following the day
the letrer wag posted.

20
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{1 By fax or other electronic means o the fax number or electronic mail sddress of the
Clicnt last known to HIF. Toshall be reparded as having beon made or piven ot the
time of Transmission.

English law governg this Deed, its interpretationand any non-contractual obligations arising
Ao or conneeted with it,

Both the Clent and HIF submit 1o the exclusive jurisdiction of the courts of England and
Wales in relation to.all clainss, disputes, differences or other marters (including mon-

ctual clarms, disputes, differences or other matters)arising owt of oF in-connection with
Dead,

T

IN WITNESS of which this Dreed has been duly executed by the Client as 4 deed and duly exceuted
by FELE and hag been delivered on the first date specified on pape | of this Deed,
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Signed as 8 Decd
by

FalRAL)  Coriivan k
as Aftorney of

HSBC INVOICE FINANCE (UK) LIMITED
i the présence off

_ - P < _— .

;sllmm.by

Winess wignatuse: _ e

M . bﬁ@ﬁ%wi §
Crecupation; Invedce Finance Official
VWilness Address: Farncombe Rowd

Worthing, West Sussex
BN11IBW
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EXTRACT OF BOARD MINUTES ONCLUDING 4 COPY RESODLUTION)

ti ber covtified By the signnture oF the chatrpersoin o Uihe ficeting of fhe bogrd of divevtors ab which the resodution wis
prassed

Bamg ol pompany: Adaprive Business Group Lid Reotatered number; 3575283
{the Tleat)

L The chndrpersing reported that Joe natiee of the meeting hiad been given- sl that s quoram wis present,
Accofdivgly, the chalrporson declared the mesting open.

2, Vhe champerssn reporied thatl the business of the meeting was 10 approve the Chient citering fife 2 Fixed Charge
ot on=yesting Debts ond Flowtiig Chirge to be giver by the Clicot in fivoar of HSBC Involee Fimmce (UKY
T imited (the "Fixed € harge vn pan-vesting Debls and Floattag Churge"),
3, Thae chairmen misted it seider soifion 177 Q‘F the Cormpranifes Aot 2006 saich direcior had 16 declare the nutire sod
any direct or indirect interest that dircetor may have in the mateer(s) onder consideration fo the exient thar
s hied ot shrondy declared i interend 10 the other directurs: The ditetions dediard the Tllowing intérests
{'E{;'m'y}:
Mimme Mattire ond extent of inferest
The chairpesson confirmed that, mking into aceownt o1l interests declared fwhethor before or at e meating), there
wondih be s quorem for 8l the basiness of (e mieetiag under the wrins of the CHent's articles of associalion.
ES The Fixed Charge on nog-vesting Debits and ¥ h‘smmg Charge was produced to the meeting
5. Fallowing considorstion, ma]us.lm;. vonsideration » terns of the Pixed Charge on n{tr»vcsum o Diebits and
Floatmg Charge, the wenssetions eomvemplated by i and the matters refirred oo section 172011 of the Companies
AGE2U0S, thie meating vesolbvdd that e Fised Clarge ofy sor-vesting Debis wad Floagng Charge and die
“branssetions contempheed by i wounld promote the snecess of the Client for the beaefit of its members ana whede
aiud farther resolved gt
pa} The terms of, anid the transaction contemmplated by the Fived Charge o non-vesting Debts aid Floating
{harge and any dndillary or related documents:-
iy beandare approvids and
{1y are i dgeardance with-and nor i ootravention of the CHents srteles of associition or oiher
constitutional decumenty or ary i o Ghier sligation oF the CHar,
-mh that Hhe Clientéxecile or sign {5 appropriste) the Fined Charge on non-vesting Diebiy and Floating
Cirargpe and sy sncitary or relaied docnmens, ' )
£k iy divestor, or in the case of any doeiment o beexeouted anadeed, any {wo dirceiors orany one
dirgeror and the commpany secratary orany divector in the presemes of & witness wh albosts his signetire,
b el b Authoriaed i slen
it the Fixed Chavge on nonevesting Debis and Flonting Chargs;
{it) iy dooumments requited 1 be signed or exeeuted under the Figed Churge on nonsvesting Elebts
' afid Floating Charge, b diherwise sndiltary o velated 10 (e Fined Chirge on ion-vesiing
Debisand F nm:mg Charge;
{1t} any dovum warying, nivating e supplomenting the Fived Chatge o8 fion-
yusting Dbt [mn% r {harge; and
{1y any other docoment thal such signatoey Considers mitoesary dr dexieable i relation fo the
Fized Charge on non-vesiing Debis-and Flosting Charge,
s wny divevtor {5 guhorised fwoagrée and spprove day armendments mate to any soch docementy fier
iheholdimg oF this meefing.
(&) Ay diteenir be aud-is audiriied to vign aadfor dispatel or deéliver dlb oher docimints, notives and
certificates tobe signed sndlor dispatched or defivered by the Client under or in conmection with e
Frived Chinvge o pos-vesting Debte and Floating Chatje and o do any otfior ay, maarter s thing asheor
sie iy desmn necessary oF desirable fo be dan; orexecuted i connection. with the Bnancing o he
provided to the Clisntor the Pixed Charge on son-vesting Diebri and Flowting Chars
{di A ey of this resolution be endorsed on the Fined Charpe on non-vesking Debrs :mxf Fh‘pming Clharge,
i o5 - (%
0 uizi%&:ﬁ 5 4 : . : ard misnites front a pecting held on (e s \‘“\\5&"‘9‘% ™

and 4 trug eopy of the reseliton pa

%‘

& Takrperson’s name
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