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Registration of a Charge

Company name: EURORESINS UK LIMITED
Company number: 02225761

X5408208

Received for Electronic Filing: 01/04/2016

Details of Charge

Date of creation:  01/04/2016
Charge code: 0222 5761 0004
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: 02225761 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LUCIE FOYLE

Electronically filed document for Company Number: 02225761 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2225761

Charge code: 0222 5761 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st April 2016 and created by EURORESINS UK LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 1st April 2016 .

Given at Companies House, Cardiff on 4th April 2016

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} EURORESINS UK LIMITED

ag the Client

« @tid -

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

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(Tor nse with- Agreement for the Purchase of Debis)




THIS DEED is made on é% | rj(f}"i | 2o o 20

BETWEEN

(L

2y

HSBC INVOICE FINANCE (UK) LIMITED. registered in England and Wales with the

number (0759657 (YHIF™): and

THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING

PART OF THIS DEED (thé "Client").

IT IS AGREED:

1.

| A

DEFINITIONS AND INTERPRETATION

Definitions

Inthis Deed:

(a)

(b)

ferms defined in, or construed for the purposes of, the Debt P’urch-a‘s-ﬁrAg_r-eameﬁt.-(aﬁ
defined below] have the same meanings. when used in this Deed (unless the same dre
otherwise defined in this Deed); and

the following terms have the following MEAnings:

"Aet" means the Law of Property Act 1925;

"Debt Purchase Agreenient” means the agreement for the purchase of debrs dated
o or before the date of this Deed and made between {1} the Client and (2) HIF pursoain

1o which HIF has agreed to-make centain receivables purchase facilities available to the

Client:

hefault Rate” means, at any time, a rate of interest equivalent to the then prevailing

rate used to caleulate the Discounting Charge:

"Excluded Proceeds™ means all and any monies paid to 2 Trust Account Which are
riot the proceeds of Debts;

' Non-Vesting ‘Dehts™ means those Debis which fail to vest effectively and
absolutely in HIF pursuant to the Debt Purchase Agreement:

NMParty” means aparty 1o this Deedi oo e i

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

"Real Property” means all estates and interests in frechold, leaschold and other

immovable property (wherever situated) now or in fature belonging to the Client, or

i which the Client has an finterest at any time; rogether with:

(&) all buildings and fixtures (including irade fixtures) and fixed plant and
miachinery at any time thereon;

(b} all easements, rights and agreements in respect thereof: and

{ic) the benefit of all covermnte &iven in respect therenf:

e



"Recefver" means anv receiver, receiver and manager or administrative receiver
appointed by HIF under this Deed;

"Secured Obligations' means all pressit and. future obligations and liabiities
(whether actual or contingent and whether awed jointly or severally or alone or in any
other capacity whatsoever) of the Client to HIF {including those arizing under of
pursuant to the Debt Purchase Agreement and including all menies covenantad to be
paid under this Deed), provided that no obligation or lability shall be inciuded in the
definition of "Secured Obligations™ to the extent that, if it were so included, this
Deed {or any part of ity would constitute unlawful financial assistance within the
meaning of sections 677 {0 680 of the Companies Act 2006:

T"Security" means the Security Interests ereated by or pursuant 1o this Deed:

"Security Assefs" means all properly and assets from time to tirme . miortgaged,
charged or assigned (or expressed w0 be mortgaged, charged of assigned) by or
pursuant to-this Deed:

"Security Interest” means any mortgage, charge, trust, option; security assignment,
assignation in security, pledge. hypothecation, lien, retefition of ‘title, ser-off right,
tracing right or any other security interest in favour of any person or any equitable
right, agreement or arrangement having the effect of confers He seourity; '

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

(&) all the Seeured Obligations have been unconditionally and irrevoecably paid
and discharged. in full, and

by the Debt Purchase Agreement has been terminaied by HIF, according to s
fermis;

""Spot Rate of Exchange” means HSBC Bank PLC% spot rate of exchiange for the
purchase of a-currency with the relevant currency in the London. foreign exchangs
market-at.or about .00m on a particulad deiy,

"Tax™ any tax, levy, impost, duty or other charge or withholding of & simitar nature
(inciuding ary penalty or interest payable in connection with any failure fo pay or any
delay in paying any of the same);

S— e L

‘respect of which HIF's officers are irrevocably appointed as the only signatories
authorised o operate the account and to which the proceads of Debis are paid, in
accordance with the terms of the Débt Purchase Agresment:
"WAT" Value Added Tax.
1.2 Interpretation
{a) Uniess a contrary indication appears, any reference in this Deed to:

i) the "Client" or "HIF" shall be construed so as 1o include its successors in
title, permitted assigns.and permitted transferees:

biastk wtcouii T e Chients wanie, Reld in FROEHI




1.3

(i) "this Deed”, the "Debt Purchase Agreement”, or any other agreement or
instrumeit shall be construed as a reference to this Deed, the Diebt Purchase
Agreement or such other agreemient of instriiment as amended, supplemented,
extended, restated, novated and/or veplaced in any manner from time to time
(however fundamentally and even if any of the same increases the
obligations of the Client or provides for further advan cesk;
(i) "assets" inclides any present and future properties, revenues and rights of
every description and includes uncalled capital:

(iv)  "including” or "includes” means ichuding or includes without limitation:

A9 "Secured Obligations™ jncludes obfigations and labilities which- would be
treated as such but for the liquidation or dissolution of or similar event
affecting the Client;

{vi)  aprovision of law is @ reference to that provision as-gmended or re-enacted;
and

{vii)  the singular includes the plural and viee versa.

) References to clauses, paragraphs and the schedule are o be construed, unless
otherwise stated. as references to clauses, paragraphs and the schedule of this Deed
and references to this Deed inelude the schedisle.

{e} Clause and schedule headings are for convenience only and - shall not affect the
wonstruction of this Deed.

tdy Each undertaking of the Client (other than a paymmient obligation} contalned in this
Deed must be complied with at all times during the Secur ity Period.

(e} If HIF réasonably considers thatan amount.paid by the Client to HIF under the Debt
Purchase Agreement is capabls of being. avoided or otherwise. set asidée on the

liquidation or administration of the Client, than that amoint shall not be considered to
have been irrevocably paid for the purposes of this Deed.

{fy The Parties intend that this decument shall take effect ag # deed notwithstanding the
fact that a Party miay only execute this document under hand,

Third party rights

L1

A person who is not 4 Party shall have no-right under the Contraéts (Rights of Third Parties)

Act 1999 1o enforce or enjoy the benefit of any term of this Deed.

COVENANT TO PAY

Covenant to pay

The Client covenants in favour of HIF that it will pay and dischargs the Secured Obligations
fron time o time when they fall due.

Defanit interest

() Any amount which iz not paid vnder this Deed when due shall bear interest (both
‘before and after judgment and pavableon demand) from the due date witil the date on
which such amount is uncanditionally and ircevocably paid-and discharged in full on
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4.1

a <latly basis at the rate and in the manner agreed in the document under which such
amount is. payable angd, in-the abseiice of such agreement, at the Default Rate from
Hime o fime.

(k) Default interest will accrue from day 1o day and will be compounded at such intervals
as HIF states are appropriate.

GRANT OF SECURITY

Nature of security

All Security Interests and dispositions created orm rde by or pursuant to this Deed sie created
or made: '

{a) if favour of HIF;

{b) with: full title guarantee in sccordance with the Law of Property (Miscellaneous
Provisions) Act 1994; and.

{e) as-continuing security for pavinent of the Secured Obligations.

Qualifying Hoating charge

Paragraph 14 of Schedule BT 1o the Insolvency Act 1986 spplies 1o any floating charge

created by or pursuant to this Decd (and each such floating charge is-a qualifying floating

charge for the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fixed charges

The Client charges and agrees to charge all of its present and future right, title and interest in

and fo the following assels which are al-any tinie owned by the Client, or in which it from

tine to time has an interest:

{a) by way of fixed equitable charge, all Purchased Debts excliding Non-Notifiable Noi-
Vesting Debts;

() by way of fixed equitable charge, all Associated Rights relating those Purchased
Diebts charged to HIF in clanse 4, 1{a) above: '

(c) by way of fixed equitable charge, all Purchased Debts comprising Non-Notifiable

------ MNomsWesting Debfsie. ..o i g S— i

4!2

A{dy by way of fixed squitable charge, all Associated Rights relating 1o those Purchased

Debls charged to HIF in ¢lause 4,1(¢) above: and

e} to the extent that the Excluded Proceeds are not effectively assigned under clause 4.2

(Security assigmment), by way of first fixed charge the Excluded Proceeds.
Securily assipnment

The Client assigns and agrees to assi gn absclutely (subject 1 & proviso for reassignment on
redemption) all its-present and future fight, title and inferest in end to the Excluded Proceeds
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8.3

FLOATING CHARGE

The Client charges and agrees to charge by way of first fleating charge all of its present and
Firbure;

{ay assets and undertaking {wherever located) not otherwise effectively charged by way
of first fixed mortgage or charge or assipned pursuant to clause 4.1 (Fixed charges),
elause 4.2 (Security assignment) or any other provision of this Deeds and

(k) Ewhether or not effectively so charged or assigred) heritable property and all other
property and assets in Scotland,

CONVERSION OF FLOATING CHARGE
Conversion by notice

HIF may, by written notice to the Client, convert the floating charge ereated under this Deed
into a fixed charge as regards all or any of the assets of the Client specified in the notice if

(1) a Tetmiration Event has occurred; o

i) HIF {acting reasonablyy considers any Security Assets (whether or nit those specified
in the notice) io be in danger of being seized or sold under any form of distress,
artachment, execution or other Jegal process or fo be otherwise in Jeopardy.

Small companies

The floating charge created under this Deed by the Client shall not convert into 4 fixed charge

solely by reason of & moratorium being obtained under the iﬂm}?vem;y Act 2000 {or anyvthing
dote with & view to obfaining sueh a movatorium) in respect of the Client,

Automatic conversion

The floating charge created unider this Déed shall (in addition to the circumstances in which
the same will occur tinder general lawy amomatically convert into a fixed charge:

{a) in relation to any Security Asset whicli is subjeet to-a tloating charge i

(i) the CHent creates (or attempts or purports Lo create) any Security Interest
{other ‘than a Security Tuterest whick s permitied by the Debt Purc]

Agreementlorn-orever the relovan Seeuwili-Ausep sedifeon the priviTwiriren™

64

consent of HIF; or

(i) any third party levies or attempts fo levy any distress, execution; attaclment
orother legal process against:any such Security Agset; and

(b} over all Security Assets which are subject to a foating charge i an administrator s
appointed in respect of the Client or HIF recéives notice of intention to appoint such
-an administeator

Partial conversion
The giving of a notice by HIF pursuant to clause 6.1 /Comversion hy wotiea) in relation to any
elass of assets of the Client shall not be construed asa waiver or abandoniment of the rights of
HIF to serve similar notices in respect of any other class of assets or of any other vight of HIF.




1.2

7.3

10,

10,1

10.2

CONTINUING SECURITY
Continuing security

The Security is continuing and will extend to the ultimate halance of the Secured Obligations
regardless of any tntermedidte pavment or discharge in whoele or in part.  This Deed shall

e

remain in full force and effectas a continving security for the duration of the Security Period.
Additional and separate security

This Deed is i addition to, without prejudice to, and shall mot merge with, any other tight,
remedy, guarantes or Security Anterest which HIF may at any time hold for Ay Sgcured
Obligation.

Right to enforce

This Deed may be enforced against the Client without HIF first having recourse to any other
right, remedy, guarantee or Security Interest held by or available 1o i

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied 1o the contrary, the Client
remains Hable 1o observe and perform all conditions and obligations assumed by it in relation
to the Security Assets. HIF is under no obligation to-perform or fulfil any such condition or
obligation or to-make any payment in respect of any such condition or obligation.
ACCOUNTS

No monies ot any time standing 0 the credit of any aceount-(of any type and however
designated) of the Client with HIF or in which thie Client has an interest (and e rights and
Dbenefits refating therefo) shall be capable of being assigned to any third party.
REPRESENTATIONS

General

The Client makes the representations and warranfies setout in this clause 10 to HIF.

No Security Interests

henacquited will-be, bensficially owmrod by the Clinnt e o

10.3

FEIES

 anly Security Interest other than:

fa) gs created by this Deed: and

{I) as permitted under the Debt Purchase Agreement.
No avoidance

This Deed creates the Security Interests which it purports to create and I not Bable to be.
avoided or otherwise set aside on the liquidation or administration of the Chicnit ar otherwise,

No proceedings pending or threatened

Mo Htigation, arbitration or administrative. proceeding has currently been stirted or threatened
i relation to anv Security Asset.
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i1.2

Time when representations made

{a} All the representations and warranties in this clause 10 are made. by the Client on the
date of this Deed and are also deemed to be madé by the Client on each date that
Debts are Notified under the Debt Purchase Agresent,

(b} Eﬁé.ﬁ-'.rﬁpE"esﬁnmﬁmz_ ar warranty deemed 1o be made after the date of this Deed shall
‘be deemed 1o be made by reference to the facts and ¢ ircumstances existing af the date
the representation or warranty is deemed to be made:

UNDERTAKINGS BY THE CLIENT

Restrictions on dealing

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

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

{b) sell, transfer; lease, lend or otherwise dispose of (whether by a single transaction ora
fuitber of transactions and whether related or not) the whole or any part-of its interest.
in any Security Asset except a disposal which is permitted under the Debt Purchise
Agreement and the sale at full market value of stock-in-trade in fhe sual course of

‘trading as conducted by the Client at the date of this Deed.
Security Assets generally
The Client-shall:
(8} permit HIF {or its designated representatives), on reasonable written notice;

(i) avcess during normal office hours to the accounting recards of the Client and
to any documents and records relating to the Security Assets: and,

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

and to provide (at the expense of the Client), such elerical and other assistance which
HIF may reasonaldy require to do this:

awithindd.daysof-reseipt-of overvruterial niifios teation,”

requirement or. proposal given or made. in relation to tie Security Assets by any
competent authority:

{¢) if required by HIF, immediately provide it with « copy of any notice, order,
application, requirement or groposal referred to i clause LL.2(6) and sither {(A)
comply with such notice, order, application, requiremient or proposal or (B) make.
such objections to the same as HIF may require or approve;

(4 duly and punctually pay all rates, rents, Taxes and other outgoings owed by it in
réspect of the Security Assels: '
&) comply in ali material respects with all obligations in relation to the Secirity Assets
under-any present or future law, regulation, order or Hstrument or under any
byeo-laws, regulations or requirements of alty competent authority or other approvals,
lteences of consents: ' '




1.3

12!

121

122

123

Monies expended

(fr comply with all covenants and obligations affecting the Security Assets {or their
manner of use):

(&) aot, except with the prior wiitten consent of HIF (such eonsent not to be unreasonably
withhield or delayed). enter into any onerous or. restrictive obligation-affecting any
Security Asset:

(h} provide HIF with all information which it may reasonably request in relation to the
Security Assets;

{1 not do, cause or permit to be dane anything which may in any way depreciate,
Jeopardise or otherwise prefudice the value:or marketability of any Security Asset (or
make any omission which has such an effect),

Dealings with and realisation of No a-Vesting Debts and Excluded Proceeds.

{a) The Client shall only deal with Non-Vesting Debts and the proceeds thereaf and the
Associated Rights thereto as if they were assigned to HIF in accordance with the Dbt
Purchase Agreement.

{b) The Client agrees that the Excluded Proceeds shall be dealt with as-if they were the
proceeds of Debts assigned or purportedly assigned to HIF i -accordance with the
Dbt Purchase Agreement.

POWER TO REMEDY
Power to remedy

If at any time the Client does not comply with any of its obligations wnder this Deed, HIF
{without prejudice to any other rights arisin g a5 a consequence of such non-compliance) shall
be entitied {(but not bound) to rectify that-defanlt. The Client irrevosably authorises HIF and
its emplovees and agents by way of security to do all things (reluding eptering the property
of the Client) which are necessary or desirable to véctify that default.

Mortgagee in possession

The exercise of the powers of HIF under this clause 12 shall not render it liable a8 &
mertgagee in possession.

13.

13.1

* The Client shall pay to HIF on demand any monies which are expended by HIF in exercising

its ‘powers under this clause 12, together with interest at 'the Default Rate from the date on
which these monies were expended by HIF (both before and after judgment) and otherwise in
accordance with clause 2.2 (Defuudr inferest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

‘This Security shall become immediately enforceable upon the ocourrence of & Termination
Event,
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13.3

LER

4.1

14.2

o B HEE f5neot ontitled 1o appoint-a-Redeiver i respect ol any 5

Statutery powers
The power of sile and other powers conferred by section 101 of the Act {as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
oceurrence of any Termination Event.

Enforcement

After this. Security has become enforceable, HIF may in its absolute discretion enforoe all or
any part of the Security n such manuer as it sees fit,.

ENFORCEMENT OF SECURITY

eneral

For the purposes of all powers mplied by statute. the Secured Obligations are deemed o have
become due and payable on the date of this Deed. Sections 93 and 103 of the Agt shall not

apply to the Security. The statulory powers of leasing conferred on HIF are extended so as to
authorise HIF to lease, make agreements for leases, accept surrenders of leases and grant
options as HIF may think fit-and without the need to comply with section 99 or 100 of the

Axt

Powers of HIF

(a}  Atany tine after the Security becomes enforceable {or if so requested by the Client
by written notice at any time), HIF may without further notice {unless required by
lawi: '

{i} appoint any person (or persons to be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets andfor of the
incomne of the Security Assets; and/or

(ity  appoint or apply tor. the appointment of anv person who is appropriately
qualified a5 administrator of the CHent: and/or

(i) exereise all orany of the powers conferred on miorigagees by the Act (a3
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on-a Receiver, in each case without first-appointing a
Receiver or notwithstanding the appointment of any Receiver.

Ly Assens Which aie

subject to a charge which {as created) was a foating charge solely by reasen of 2
moratorium being obtained under the Insolvency Act 2000 (or anything done with a
view to-obtaining such a moratorivm) in respect of the Client,

Redemption of prior morigages

Atany time after the Security has become enforceable, HIF mey:

{a} redeem any prior Secuiily Interest against any Se urity Asset; and/or

(b procure the transfer of that Security Interest to itself andlor

(e} settle. dnd pass the accounts. of ‘the holder of any prior Sécurity Tnterest and any
accounts so-setifed and passed shall be conclusive and binding on the Client,

1o
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AN principal, interest, costs, charges and expenses of and incidental to any such redermption
and/or transfer shall be paid by the Client to HIF on demand.

Privileges

{a)

(b}

(e}

Each Reesiver and HIF is entitled to'all the rights, powers, privileges and fmmunities
conferred by the Act on mortgagees and receivers when such receivers flave been
duly appointed under the Act, except that section 103 of the Act does not apply.

To the extent that the Security Assets constitute "financial ‘collareral™ and this Deed
and-the obligations of the Client under this Deed constitute a secrity fingncial
collateral -arvangement” (in each case for the purpose of and as defined in the
Financial Collateral Artangerments (No. 2) Regulations 2003 (ST 2003 No, 3226))
each Receiver and HIF shall have the right after this Security has become enforceable
to approptiate all or any part of that financial collateral in or towards the satisfaction
of the Secured Obligations.

For the purpose of clavse [4.4(b} above, the valve of the fnancial collateral.
appropriated shall be such amount as the Receiver or HIF reasonably détermines
having taken into account advice obtained by it from an’independent investment or
accountancy firm of natioial standing selected by it.

No Lability

{a)y

(b}

MNeither HIF nor any Receiver shall be lable {A) in respeet of all or any part of the
-Security Assets-or (B) for any Toss or damage which arises out of the exerciss or the

attempted or purported exercise of, or the failure o exerciss gy of, ifs or his
respective powers {unless such loss or damage is cansed by its or his gross negligence

-or wilfid miseondusty,

Withowt prejudice to the generality of clause 14.5¢a), neither HIF 1ior any. Reéceiver
shall be lable, by reason of entering info possession of a Security Assct. to account as
mortgagee in possession or foir any Toss on realisation or for any default or omission

for which a mortgagee in possession might be Hable,

Protection of third parfies

No-person (including a purchaser) dealing with HIF or an v Receiver or its or his agents will
be concerned to enquire:

L,

e

)

{e)

{d}

whether any power which HIF or the Recefver is. purporting 1o exercise Jiag become:
éxercizable: or

whither any money remains due under any docuiment entered into between the
Parties; or: '

how any money paid to HIF or to the Receiver is 1o be applied.
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15.2

16,

16.1

RECEIVER

Removal and replacement

HIF may from time to time remove 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 appoint a new Receiver in the place ‘of any Receiver whose
appointingnt has terminated,

Multiple Receivery

IF at-any time there is more than e Receiver of all or any part of the Security Assets andfor
the income of the Security Assets, each Recefver shall have the powet to act individually
(tnless otherwise stated in the appointmerit document),

Remuneration:

Any Receiver shall be entitled to remuneration for his services at-a rate to be fixed by
agreement betweeti him and HIF {or, failing such agreement. to be fixed by HIF).

.Paym ent by Receiver

Unly monies actually paid by a Receiver to HIF in relation fo the Secured Obligations shall be

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

Agent of Client

Any Receiver shall be the agent of the Client. The Client shall {subject-to the Companies Act
1985 and the Insolvency Act 1986) be solely responsible for his-acts aud defaults and for the
pavment of his rémuneration. HIF shall incur no Hability {efther 1o the Client or 10 any other
person} by reasen of the appointment of @ Receiver or for any other resson.

POWERS OF RECEIVER

General powers

Any Recgiver shall have:

{a) all the powers which dre conferred by the Act on mortgagees in possession arid

receivers appointed under the Act

16.2

(b} {whether or not-he is an admi'ﬁéisrraﬁva-'-re;ﬁ:iv‘ef} all the powers which are listed in
schedule 1 of the Insolvency Act 1986; and

(¢} all poseers which are conferred by any other law conferr g POWER O Teceivers,
Additional powers

I addition to the powers referred fo in clause 16,7 fGenerad powers), a Recetver shall have
the following powers:

(&) to take possession-of, collect and get in all or any part of the Security Assets and/or

meome in respect of which he was appointed:

(b} to-manage the Security Assets and the busitess of the Client ds le thinks fiy




(e}

(g

(h)

)

generality of the foregoing power. 1o emplay his partners and firm):.

10 redeem any security and fo horrow or raise any money and secure the payvment of
any money i priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred biy him in such exercise:

tosell or coneur in selling, feasing or otherwise disposing of all or any part of the
Security Assets inrespect of which he was appointed without the need to observe the
restrictions imposed by seetion 103 of the Act. Fixtures may be severed and sold
separately from the Real Property containing them, without the consent of the Client.
The consideration for any sucl transaction may consist of cash, debentures or other
obligaticns, shares, stock o¢ other valuable consideration {and the amount of such
consideration may be dependent upon profit or timover or be determined by a third
party). Any such consideration may be payable in = lump sum or by instalments
spread over such period as he thinks fif;

o alter, improve, develop, complete, construct, modify, refirbish or repair any
building or land and to complete or undertake or-comcur in the completion or
uridettaking (with or without-modification) of any project in which the Client was
concerned or interested. before hig appointment (being & projest for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair-of any building or land):

1o carty out-any sale, lease or other disposal of all orany part of the Security Assets.
By conveying, transferring, assigning or leasing the same in the name of the Client
and, for that puipose, to enter into covenants and other contractual obligations m the

name of, and so as to bind, the Client:

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

it in respect of the Security Assets and/or frcome in-respect of which he was
appointed (including proceedings for recovery of rent or other monjes in arfears gt the

date of his appointment);

to. enter into or make any such agreement, aifangement or compromise as he shall

think fit:

to insure, and to renew any insurances in respect of, the Security Assets as he shall

"t

think fit (or as HIF shall direct);

to appoint and employ’ such managers, officers and ‘workmen and engage such-
professional advisers as he shall think fir {including, without prejudice 1o the

{my

toforn one or more Subsidiaries of the Client, and to fransfer to any sueh subsidiary

all orany part of the Security Assets;

to Gperate any rent review clause in respect of any Real Property in respect of which
he was appointed {or any parf thereof} and to apply for any new or extended lease:

and

e

) give valid receipts for all monies and to do all such other things as-inay seem

to him 10 be fhcidental or conducive to any othet power vesied in him or
necessary or desirable for the realisation of any Secucity Asset;

e
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{if) exereise in relation to each Security Asset all such powers and rights as he
would ‘be capable of exerclving if he were the ahsohute beneficial owner of
the Security Assets; and

(it} usethe name of the Client for any of the above prIposes.

APPLICATION OF PROCEEDS

Application

Al monies received by HIF or any Receiver affer the Security has become-enforceable shall

(subject to' the rights and claims of any person having a sceurity ranking in. pitority to the

Sectirity) be applied in the following order:

(&} firsi, in satisfaction of, or.provision for, all costs, charges and expenses incuered, and
payments made by HIF or any Receiver and of all remuneération due to the Receiver
in connection with this Deed or the Security Assets;

(by  secondly, in or towards satisfaction of the romai ning Secured Obligations; and

(¢} thirdly. in-payment of any surplus to the Cliert or other person entitled to it

Contingeneies

I the Security is enforced at 2 tirie when no amounts are due under the any document entered

into between the Parties (including the Dbt Purchase Agreament) (but at 3 time when

amounts may become so duel, HIF or & Receiver may pay the proceeds of any recoveries
effected by itinto a blocked suspense account.,

SET-OFF

{a) HIF may (but shall not be obliged to) set off any obiligation (present, future, actual,
contingent, liquidated, unliguidated or unascertained ) whith is due and payable by the
Clientto HIF {including under the Detit Purchas Agreementy and unpaid against any

obligation {whetlier or not matured) owed by HIF to the Client, regardless. of the
place of payment, booking branch ar currency of ¢ither obligation,

by I the obligations are in different currencies, HIF may convert gither obligation at a
market rate of exchange inits usual course of business for the purpose of the set off;

bligation 454 ted o s laiied; HIF fiwy St 60 W a0 ariotn
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estimated by itin good faith fo be the amotnat of that obligation.
DELEGATION

HIF and any Receiver may delegate. by power of attorney {or in any other manner) to any

‘person, any right, power or diseretion exercisable by i under this Deed wpon any terms

{ineluding power to sub-dele gate) which ft may think fit. Neithet HIF nor any Recefver shall
be.in any way liable or responsible to the Client for any loss or Hability arising from any act,
defaulr, omission or miseonduct on the part of any such delegate or sub-delegate,
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FURTHER ARSURANCES
Further action

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

{a) creating, perfecting or protecting the Security lnterssts intended to be créated by this
Deed; and

(b facilitating the realisation of any Security Asset or the exercise of any right, power or
discretion exercisable by HIF or any Reveiver or any of its or his delegates or sub-
delegates in respect of any Security Asset,

including the execution of any transfer, conveyance, assignment or assurance of any property
whether to HIF or to its nominees, the giving of any natice, order or direction and the making
of any registration, which, in any such case, HIF may think expedient.

Specific security

Without prejudice to the generality of clause 20,1 (Further.acti onj, the Chient shall forthwith.
at the request of HIF execute a legal morigage, charge, assignmeént, assignation or other

security over any Security Asset which is subject to or infended to be-subject to any fixed

security ‘created by this Deed in favour of HIF {including any drising or intended to arise
pursuant to clause 6 fConversion of floating charge) in such form ax HIF mav require.

POWER OF ATTORNEY

The Client, by way of security, irrevocably and sevetally-appoints HIF, each Recéiver and
any of its or his delegates or sub-delegates 1o be its attorney fo take any action which the
Client is obliged 1o take under this Deed, meluding under clavse 20 (Further assurances).
The Client vatifies and confirms whatever any attorey does or-purports t6 do- parsuant fo-its
appointment under this clause.

PAYMENTS
Payments

Subject to clause 222 Gross-up), all payments to be made 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
b} without {and free and cledr of-and without any deduction for. or on aceount 6f%:
{1} any setoff o counterclaim; or

(iy  exceptto the exient compelled by law, any deduction or withholding for oron
account of Tax,

-
H
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charges aind expenses (including, (without limitation
o HierEond) iﬂ'mrm@ﬁ-'h; st conneotioiond Sy

Gross-up

If the Cliert is compelled by law to make any deduction or withholding from. any sum
payable under this Deed o HIF, the sum so payable by the Client shall be increased so as to
result it the receipt by HiF of a et amount edual to the full amount expressed 1o he payable
under'this Deed.

STAMP DUTY

The Client shall:

(& pay all present and fliture stamp, registration and simiilar Taxes or charges which may
be payable, or determined fo be payable. in connection with the execution, delivery,
performance or enforcement of this Deed, or any judgment given in connection
therewith; and '

(&) indemnify HIF and anv Receiver on demand -against any and all costs, losses or
habilities (including, without limitation, penalties) with respect 10, or resulting From,
its-delay or cmission to pay any such stamp, registration and similar Taxes or charges.

COSTS AND EXPENSES

Transaction and amendment expenses

The Client shall- promptly on demand pay to HIF the amount of all costs, charges. and

expenses. (indloding, without hmitation, legal fees, valuation, accountancy and wonsaltancy

fes (and any VAT of sirnilar Tax thereon)) incurred by HIF in connection with:

(&) the  negotiation, preparation, printing, execution, tegistration,  perfection .and
completion of this Deed, the Security or any document referred to in this Dead: o

(b, any actual or proposed amendment or extension of of-any waiver or consent poder,
this Deed.

Enforcement and preservation costs

The Client shall promptly on demand pay to HIF and any Receiver the amount of al] costs,

legal fees (and-any VAT or similar Tax

=
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attempted enforcement; exercise or preservation)-of any of {ts rights under this Deed or the

Security or any document referred to fn this Desd: {including all remuneration of the
Receiver);

Diefanlt interest

Any amount demanded under clause 24,1 i Teansaction and amendiient expeiises) or 242
(Enforcement and preservation costs) shall bear interest at the Default Rate {bath before and
after judgment) from the day on which those costs, charges of expenses were paid, ncurred or
charged by the relevant person and otherwise in actordance with clause 2.2 (Defiru it inferest),

16
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26.

CURRENCIES
{onversion

All monies received or held by HIF or any Receiver underthis Deed may be converted from
their existing currericy into such other currency as HIF o the Receiver considers necessary or
desirable to cover the obligations and liabilities comprised in the Secured Obligations in that
other currency at the Spot Rate of Exchange. The Client shali indennify HIF against all costs,
charges dand expenses incurred in relation to.such conversion. Neither HIF nor sny Receiver
shall have any liability to the Client in respect of any loss resulting from any fluctuation in
exchange rates after anv such conversion,

Currency indemnity

No payment to HIF (whether under -any judgment or court order of in the liquidation,
administration or dissolution of the Client or otherwise) shali discharge the obligation or
liability of the Client in respect of which it was made, wnlkess and ontil HIF shall have
received payment in full in tie currency in which the obligation or Hability was incurred and,
to the extent that the amount of any sueh payvment shall on setual conversion into such
currency fall short-of such obligation or liability expressed in that cuirency, HIF shall have a
further separate cause of action against the Client and shall be entitled 1o enforce the Security
te-regover the amount of the shortfall,

INDEMNITY

The Client shall indemnify HIF, any Receiver and any attorney, agent or other person

appuinted by HIF under this Deed and HIF's officers and employees (edch an "Indernified

Party"} on demand against any cost, Toss, Liability or expense (However arising) incurred by

any Indemnified Party as a result of of in conection with;

{a} anything deone or omitted in the exercise or purported exercise of the powers
vontatned in this Deed;

(b} the Security Assets or the use or oceupation. of them by any person (including any
environmental claimy or

{cy  any breach by the Client of any of its obligations under this Deed,

MISCELLANEOUS

Appripriationand suspaise wecome

(a) HIF may applv all payments received in respect - of the Secured Obligations jn
rediction of any part of the Secured Obligations 4s it thinks fit Any such
appropriation shall override any appropriation by the Client.

{B) All monies received, recovered or realised by HIF under, or in connection with, this
Deed may at the discretion of HIF be credited to a Separate interest bearing suspense:
account for o long as HIF determinies (with imterest aceruing thereon et Such rate, if
any. as HIF may determine for the account of the Clienty withott HIF having any
obligation to apply such monies and interest or any part thereof in or towards the.
discharge of any of the Secu red Obligations..
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New accounts

If HIF receives, or is deemed to be affected by. notice, whethier actual or constructive, of aty
subsequent Security Iterest affecting any Security Asset andfor the proceeds of sale of any
Security Asset, it-may open a new dccount or accaunts tor the Client. If' it does not.open a
new-gccount, it shall nevertheless be treated as i it had dove s0 4t the time when it received or

was deemed fohave received such notice. As from that time all payments mads to HIF will be

credited or be treated as having beeni credited to the new accouit and will not operate to
reduce any amount of the Secured Obligations.

Changes t6 the Parties

{a) The Client fay not assign any of its rights under this Deed,

(b} HIF may assign or transfer or grant participations in-all or any part of its rights under
this Deed i accordance with the Debt Purchase. Agreemient.  The Client shall,
immediately upon being requested to do so by HIE, enter into such doctments as may

be necessary or desirable to effect such assignment or transfer,

Memorandum and articles

The Client certifies that the Secwrity does niot contravene any of the provisions of the
Inemorandum or articles of association of the Client,

Tacking

(a) HIF shall perform its obligations under the Debt Purchase Agreement (including any
<ubligation to make avai lable further-advances),.

(b This Dieed secures advances already made and further advances to be miade,
Amendments and waivers

Any provision of this Deed may beamended only if HIF and the Client so agres in weiting
and any breach of this Deed may be waived before or after it occurs.only if HIF so aprees in
writing. A waiver given of-consent granted by HIF unider this Deed. will be effective anly if
given in writing and then-only in the instance and for the purpose for which it is given,

Caleulations and certificates

i ent

278

£

(including details of any relevant calculation thereof) shall be prima facie evidence of such

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

Waiver, rights and remedies

No failure to exercise, nor any delay in exercising, on the part-of BIF, any right ov remedy
under this Deed shall operate as 2 waiver, nor shall any.single or partial exercise of any right
or remiedy prevent any further or other exercise. or the exercise of any other right or remedy.
The rights and remiedies provided are cumulative and sot exslusive of any rights or remedies
provided by law,
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NOTICES

Serving notice on the Client

{2) Amy notice in writing by HIF to the Client under this Deed or any legal proceedings
issued in HIF's name which have to be served oo the Client shall be given or served if
delivered or posted to the Client at:

§} thie Client's registered office; or

{4} any address at which the Client carries on, or was last known to CRITY O
business.

Such notice may also be given by facsimile wansmission o the Client’s number or

address: notified to HIF for communication by such means. [t may also-be handed
personally to any officer of the Client.

{h Amy such notice or proceedings shall be tonsidered served:
{iy if delivered, 4t the time of delivery: or
(it} if sent by post, on'the second day following the date 6f po sting; or
{iliy i sent by facsimile transmission, at the time of transmission.
Serving notice on HIF

Any notice it wiiting by the Client to HIF under ihis Deed shall take effoet at the time it s
received by HIF at HIF's registered office or at such other. address as HIF may give to the

Client in writing for this purpose, and then only if marked for the atterition of the depattment

or officer identified with - HIF's. name below {or any substitute department or officer as TIF
shall specify for this purpose).

ELECTRONIC COMMUNICATIONS

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

PARTIAL INVALIDITY

dsinnsofthis Deed are severebleand distinot from cneanciier ad Dt as Ty e

3l
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any provision is or becomes illegal, invalid or unenforces e 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 enforcenbility of such provision under the Taw of il
other jurisdiction will in any way be affected or impaired.

RELEASE

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

of the Client, take whatever action 15 necessary to refease or re-assign (without tecourse or
warranty) the Security Assets from the Security.

19
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Where any discharge (whether in respect of the obligations of the Client or any security for
those obligations or otherwise) is made-in whole or in part or any arrangemient is made on the
faith of any payment, security or other disposition which is avoided or must be restored on
insolveniey, liquidation or stherwise {without Timitation), the Hability of the Client under this
Deed shall continue as if the discharge or arfangement had not oceurred, HIF may coneede or
compromise any. claim that any payment, security orother disposition 15 lidble to avoidance ot
restoration.

3L COUNTERPARTS

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

33, GOVERNING LAW
This Deed is governed by English law,

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




SCHEDULE

THE CLIENT

EURORESINS UK LIMITED

a company registered in England and Wales with the number

SIGNED AND DELIVERED AS A DEED
by EURORESINS UK LIMITED

dcting by

2225761

(prind full name of Director above)

a Director in the presence of!

Full name oFwitness

Signature of witness

8i gﬁﬁﬁxfﬁ& of Director

o

Address:

Oecipation:

Executed as a deed, but not delivered until the
first date spacified on page 2, by
EURORESINS UK LIMETED

by twa directors or by

one director and the secretary

MName {bleck capitals)

Signature

T
W

Signature

Name {block capitals) ? AT T Bt L B L
DirectorSeiretar

Pursuant to 4 Resolution of the Board of Directors of EURORESINSG UK LIMITED

COPY RESOLUTION

{To bie certified by the signature of the Chairman of the meetin i of the Directors at which the Resclotion

was passed).

i
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The Chairman reported that notice of the meeting had been given 1o all those persons entitled
to'receive notice-and, aquoran being present; the Chairman dieclared the mesting open.

There was. produced to the Board a form of (“the Charge™) between the Client-and HSBC
Invoice Finance (UK)Y Ltd (“*HIF"), The terms were approved, It was agreed that entering inio
thi Charge by the Client would be of bénefit to and in the best interests of the Client.

After giving consideration to the requitements set out i sections 171 to 177 of the Companics
Act 2006, it was unanimously agreed that the entry into-and execution of the Charge was -in
the commercial interest of and for the benefit of the Company and was most Tkely to
promote the success of the Company for the benefit of its members as a whole,

After carefll consideration by the directors ofthe termis of the Charge and of tlie nat ure. and
seale of the liabilities undertaken by the Company under the Charge, it was
urnanimously resolved that:

{a} it was, in the good faith judgment of all the directors present, for the commercial benefit
of the Company and was inost likely to promote the suceess of the Company for- the
benefit of its members as a whole to enter into the Charge:;

(b} the termis of and the transactions contemplated by the Charge be approved:

{fgy  the Cha@.‘gﬂ-_s'izr:}:.iid'be execufed on behalf of the Company as a deed:

{d)  any two directors, or any director and {he company. secretary, or any director in the
presence of an attesting witness (“Authorised Signatories™) be authorised fo execute
ard deliver the Charge as a deed for and on behalf of the Comgpany and that {in gither
case) the same may be delivered to HIF with such amendments as the Authorised
‘Signatories imay agree with HiF:

{2) -anv oneor more authorized signatory (as defined in section44(3) of the Companies Act

2006) be authorised to approve and execute -any firther documents, certificates and
notices 1o be sigred and/or despatched by the Lompany ufder or in contection with the
Chiarge; and

(T} acopyof this resolution be endorsed on the tﬁfﬁarge,.

Certified a true copy of this Resolution;

s

Signature of Charman of Meeting Print Name of Chairman of Meeting

oy

Py




Signed as a Deed
by

as Attomey of

HSBC INVOICE FINANCE (UK) LIMITED

in the presence of:
Witness signatire:

Nammne:
Ceeupation:-

Witness Address:

o :

Attorney

Invoice Finance Official

Farncombe Road

Worthing; West Sussex

BN112BW




