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Registration of a Charge

Company name: VOHKUS LIMITED
Company number: 04142508
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Received for Electronic Filing: 25/09/2019

Details of Charge

Date of creation:  25/09/2019
Charge code: 0414 2508 0006
Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED
Brief description:
Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: JAN FEAREY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4142508

Charge code: 0414 2508 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th September 2019 and created by VOHKUS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

25th September 2019 .

Given at Companies House, Cardiff on 26th September 2019

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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(HVOHEUS LIMITED

a9 the Client

- and -

{2) HSBC INVOICE FINANCE (UK) LIMITED

as HIF

FIXED CHARGE ON NON-VESTING DEBTS

(Tor use with Agreement for the Purchase of Debis)




S o o )
THIS DEED is made on 15 = @ Ew o e »
BETWEEN

1) HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
number 00759657 (HIFS: and

¥ THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "Client"),

T IS AGREFRD;
1. DEFINITIONS AND INTERPREYATION
131 Definitions

In this Deed:

{a) terins defined in. or construed for the purposes of, the Delit Purchase Agreement (as
defined below) have the same imeanings when used in this Deed {unless the same are
atherwise defined in this Deed); and

{by the following terms have the following meanin R
"Act™ means the Law of Property Act 1925:

"Debt Purchase Agreement” means the agreement {or the purchase of debts dated on
or before the-date of this Deed and mads between (13 the Client and (2) HIF pursuant to
“which HIF has agreed to make certain receivables purchase facilities available to the
Clent;

" Defanlt Rate” means, al any time, grate of inferest equivalent to the then prevailing
rate used to caleulate the Discounting Charge:

"Excluded Proceeds™ means all.and any monies paid frito a Trust Account which are
notthe proceeds of Debits;

"MNon-Vesting Debis” means those Diebis which fil to vest ei‘i*ﬁ{:ﬁv@&y and abstlutely
i HIF by way of cutright sale pursuant to the Debt Purclinse Agreement;

"Party” means @ party fo thiv Deed:

"Purchased Debt” a Debt purchased or purported to be purchased by HIF pursuart to
the Debt Purchase Agresment:

"Receiver” means any recéiver or receiver and manager appointed by HIF under this
Diged,

"Secured Obligations” means all present and Future obligations and liabilities
(whether present or future, actual or contin gent-and whether owed jointly o severally
or-alone or i any other capacity whatsoever) of the Client to HIF on any aceount
whatsoever (including those arising under or pursuant W the Debt Purchase Agreement,
any farm of fnvoice discounting or factoring -agreement {whether with. or without
Tecourse to-the Client), asset based lending, borrowing base or iventory- finance
facility or.any other form of financial accommodation whatsoever together with all
monies agreed to be paud under this Deed):

b3



"Security"” means the Security Interests created by or pursuant 10 this Deed;

"Securify Assets’ means all property snd assets from Hine 1o lime mortgaged, charged
of assigned {or expressed o be mortgaged, charged or assigned) by or pursuant to this
Dead: '

MSecurity Interest” means iy mortgage. charge, trust, option, security assignment,
assignation in security, pledge. hypothecation, len, retention of title, set-off right,.
tracing rightor any other security interest in favour of dny person or any equitable right,
agreement or arrdngement having the effect of conferring security:

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

{#) all the Secured Obligations have been unconditionall vand frrevocably paid and
discharged m full; and

() the Diebt Purchase Agreement has been terminated by HIF, according 1o its
Yerms:

"Bpot Rate of Exchange” means TISBC UK Bank pic's spot rate of exchange Tor the
purchase of & currency with the relevant currency in the London foreign exchange
market at or about 11.00am on & particular day:

"Tax" any tax, levy, impost, duty or other ¢harpe or withholding of a similar nature
(incloding any penalty or interest payablerin connection with-any failure to pay orany
delay in paying any of the same ),

"Trust Aceouwnt™ means 8 bank account in the Client's name, held in trust for HIE, in
respect of which TIF's officers are irrevocably appointed as the only signatories
aunthorised to operate the account and o which the proceeds of Debts are paid, in
accordance with the terma of the Debt Purchase Agresment

PYATY Value Added Tax,

1.2 Interpretation
{a} Unless a contrary indication appears. any reference in this Deed to;
i) the "Cliewt” or "HIF" shall be construed so as 1o include i SUCLEsSOTE in

title, permitted assigns and permitted transferecs:

{ii} “this Deed”, the "Drebt Purchase Agreement”, orany other agreement or
instrument shall be construed asa reference fo this Deed, the Debt Purchase
Agreement or such otlier agreement or instriument ay amended, supplemented,
extended, rostated; novated and/or replaced in any manner from time to
time (however fundamentally and even if any of the same incredses the
obligations of the Client or provides for further advances);

(iify Tassets" includes any present and future properties, revenues and rights of
every description and includes smealled capital;

(iv}  the words “include(s}”, “including” and “in particutar” shall be construed as
being by way of ilfusiration or emphasis oaly and shall not be constroed as, nor
shall they take effect as, limiting the generality of any preceding words:
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(v} the words “other” and “otherwise” shall nothave their meaning narrowed hy
any precediog words where a wider vonstruction is possible:

{vi} "Secired Obligations” includes obligations and Habilities which would be.
treated as such but forthe liguidation or dissolution of or similar event affecting
the Client:

{vii} a provision of law is a reference to that provision a5 amended o ree ~tiadted:
and

vty the singular includes the plural and vice versa,

References to clavses, paragraphs and the schedule are to be constried, unless
otherwise stated, as references fo clauses, parsgraphs and the sehedule of this Deed and
references to this Deed include the schedule.

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

Bach undertaking of the Client {other than a pavment obligation) contained i this Deed
must be wmg}hed with at all times during the Security Period.

I HIF reasonably considers that an amount paid by the Client to HIF under the Debt
Purchase  Agreement is capalle of being av oided or othetwise set aside on the
fiquidation or administeation of the Chient, then that amount shall not be considered 1o
have been irrevocably paid for the purposes of this Deed,

Fhe Parties intend that this docwrent shall take effoct as 4 decd amtmih%maima the
fact that a Party may only execute this document under hand.

Third party rights

A person-who s ot a Party shall haveno right under the Clontracts (Rights of Third Parties)
Act 1999 to-enforce or enjoy the benefit of any term of this Deed,

Covenant to pay

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

Debawit intorest

{u}

{b)

Any amount which is not paid undér this Deed when due shall bear interest {bovth before.
and after ;udgﬁmzz and payable on demand) from the due date until the date i which

such amount is unvonditionally and irrevovably paid and discharged in full on a daily

basis af the rate and in the manner agreed in the document under which such amount is

payable and, in the absence of such agreement, at the Default Rate from time to time,

Default interest will acerue from-day to-day and will be compounded st such intervals
as HIF states are appropriate.
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HNATURE OF SECURITY
Mature of Security

ATl Seourity Interests and dispositions created or macde by or pursnant 1o this Deed are created
of miade:

{a}  in favour of HIF:
(b} with full title guarantee: and,
(e} #8 continning security for pavment and dischaige of the Secured Obligations.

Debt Perchase Agreement

All provisions of the Debt Purchase Agreement relating to the Purchascd Debts shall apply to
all Purchased Debis expressed to be charged under this Deed as if:

{a) all of those provisions were set owt in full in this Predrand
th). the ownership of all of those Purchased Debts were vested in HIF pursuant to the Deb

Purchase Agreement.
FIXED SECURITY
Fixed charges

The Client charges all of its present and future right. title and interest in and 1o the following

assets which are atany time owned by the Client, or in which it from tise to Hime has an intorest:

{a} by way of first priovity fixed charge, all Purchased Diebts excluding Won-Netifiahle

Non-Vesting Debts;

b by way of fiist priocity fixed charge, all Associated Rights relating those Purchased

Digbts charged to HIF inclapse 3.1 {a) above;

{iﬁ h} WHY ot first giﬂiﬁé’i?{} fixed ﬁhﬁf‘g@,ﬁlii Purchased mt‘,%!s Cﬂmpﬁ.‘ising_ Non-Notifiable
MNai-Vesting Debts;

G) by way of first priority fixed charee, all Associated Rights relating to those Purchased
Debits charged fo HIF in clause 3:H{e) above: and

e} et the extent that the Excluded Proceeds are not sffoetive Iy assigned under ¢lause 3.2
(Security assigrmment), by way of first priority fixed charge the Excluded Proceeds.

Security assignment

The Client assigns absolutely (subjeet 1o a proviso for reassignment on redemption) all its
present and {uture right, title and Interest in and to the Excluded Proceeds,

TRUST
i or 1o the extent that the charging or assi gning of any Security Asset expressed 1o be charged

of assigned by this Deed is ineffective for any reason, the Client holds that Security Asset on
trast for HIF.
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CONTINUING SECURITY
Continuing security

The Security is continuing and will extend to the ultimate balance of the Secured Obligations
r%ﬁrdlma of any intermediate payment or t,h*»ga,has’g_\u inwhole or tn part. This Deed shall remain
in-fiiH foree and effect as a continuing security for the doration of the Security Period.

Additional and separate security

This Deed s in addition to, without prejuadice- 1o, and shall not merge with, any other vight,

remedy, guaranice or Seourity Interest Wmh HIF may at-any tme hold for Ay Sedired
Obligation,

Right to enforce

this Deed may be enforced against the Client without HIF fiest having recourse to any other
right. remedy, zuarantee or Security Interest held by or available to it,

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, the Client reming
liable to observe and perform all conditions and obligations assumed by it in relation to the
Seeurity Assets, HIF is under no obligation to perform or fulfil any such condition or oblipation
or to make any payment in respect of any such condition or obligation.

ACCOUNTS

Mo monies. at any time standing to the credit of any account {of any type and however
designated) of e Client with HIF or in'which the Client has an inter et (and no rights and
benetits relating thersto) shall be capable of being assigned to any third party.

REPRESENTATIONS

General

The Chent makes the representations and warranties st out in this elanse 8 to HIF,
Niy Security Interests

The Security Assets are,-or when acquired will be, solely legally and beneficially owned by the.
Client free from any Security Interest or other interest other tham:

{a) asereated by this Deedsand
{h) as-created of permitted under the Dobt Purchase Agreement.
Ne aveidance

This Deed creates the Security Inferésts which it purports to create and is not liable 1o be
avoided or otherwise set aside on the liquidation or administration of the Client or atherwise,

No proceedings pending or threstened

No litigation. arbitration or administrative proceeding has currently been started or threatened
i retation 1o any Sccirity Asset,




8.5 Time when representations made

{a) All the representations and warranties in this clanse & are made by the Client on the
date of this Deed and are also deemed to be made by the Client on each date that Debts
are Wofified ynder the Debt Purchase Agreement,

() Bach represerdation or warranty deemed to be miade afler the date of this Deed shall be
deemed to be made by reference 1o the facts and circumstances existin g atthe dale the
representation or warranty is deemed 10 be made.

9. UNDERTAKINGS BY THE CLIENT

9.1 Restrictions on dealing

The Client shall not do or agree 16 do any of the fotlowing without the prior wriiten consent of

HiFY

{a) creste of pernui to subsist any Security Interest on any Security Asset except a Security
Interestwhich is permitted under the Debt Purchase Agreement;

{b) sell, assign, factor, discount, tramsfer,. hold on trust, lesd or-otherwise dispose of

{(whether by a single transaction or a number of transactions and whether related ornet)
the whole'or any part of any of its rights or interests in or to any security Asset except:

(i) in favour of with HIF
Gy unider a disposal which is permitted under the Debt Purchase Agreement; or

(i) by the sale af full market value of its stock-in-trade in the ustal course of ils
day-to-day trading activilies as conducted by the Client af the date of this Deed.
For the gvoidance of doubt. no sale, assignment, factoring, discounting,
declaration of trust, lending or other disposition of any tight or interest in or o
any Purchused Debits to any entity other than HIF shall not be in the ordinary
coutse of the Client's day-to-day trading activities for the purposes of, or
otherwise permitted snder, this clause 9,

0,2 Security Assels generally

The Chent shall:

{a) permit HIF (or its designated representatives), on reasonable written naties:
(i avcess during normal office hours to the accounding records of the Client and

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

{3} to inspect; take extracts from, and make photocnpies of, the same,
and to provide (at the expense of the Client), such clerical and other assistance which

HIF may reasonably require to do-this;

by notify HIF within 14 days of receipt of every material notice, order, application,
requirement. or proposal given or made in relation to the Security Assets by any
wompetent authority;

{c} if vequired by HIF, immediately provide it with a copy of any notice, order, apphication,
requirement or proposal referrdd o in ¢lause 9.2(b} and cither (A) comply with such
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notice, order, application, requirement or proposal or (B) make such ohjections to the
same as HEF may requive or approve;.

{d} duty and punctuaily pay alt rates, rents; Taxes and other outgoings owed by it in respiect
of the Security Assefs;

(e} comply in all material respects with all obligations i relation to the Security Assets
under any present or future law, regulation, order or instrament or under any bys-laws,
regulations or requirements of any sampetent authéitty or other approvals, Hivences or
consents;

() comply with all covenants and obligations affecting the Secuvity Assets (ot fheir
manmes of usel

(&) not. except with the prior written consent of HIF {such consent not to he unressonably
' withheld or delayed), enter into any onerous or restrictive obligation alfecting any
Security Asset;

{1 provide HIF with all information which it may reasonably-request in relation to the
Bectrity Assets;

{i} not do, cause or permit to be done anything which may in any way depreciate,
Jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
make any smission which has such an effect),

Diealings with and realisation of Non-Vesting Debts and Exeluded Procecds

{#) The Client shall only deal with Non-Vesting Debts or any right, title o interest in or io
them and the proceeds thereof and the. Associated Rights thereto as if they were
assigned to and vested in HIF outright and in accordance with e Debt Purchase.

Agreement,
(b The Chent-agrees that the Bxcluded Proceeds shall be dealt with as i they were the

proceeds of Debts assigned or purportedly assi gned to and vested in HIF outei ohit anid
in accordance with the Debt Purchase Agreement.

POWER TO REMEDY
Power to remedy

If &t any time the Client does not comply with atiy- of its obligations under this Deed, HIF
(without prejudice to any other rights arising as a consequence of such nonscompliance and
without further notice to the Client) shall be entitled {but not bound) to rectify that default. The

Client irrevocably authorises HIF and its employess and agents by way of security to do ali

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

that default;
Mortgagee in possession

The exercise of the povers of HIF under this clause 10 shall dot render it Hable as a mortgagee
i possesiion.
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172

Mounies expended

The Clieut shall pay to HIF on demand any monies which are expended by HIF o exercising
its powers under this clause 10, together with inferest at the Default Rate from the date on which
those monies were mpand&d by HIF (both hefore and after Judgment) and otherwise in
accordance with elanse 1.5 f’i}gjmsff Inereatl,

WHEN SECURITY BECOMES ENFORCEARLE
Wihen enforceahie

This Security shall become immed iately enforceable upon the occurrence of a Termination
Hverit,

Biatuwtory powers

Fhe power of sale and other powers conférred by section 101 of the Act {as amended or
extended by this Deed) shall be immediately exercisable upon and af any time after the

DeCWTanCe @l"azm Q?Himdiiﬁﬁ Event,

Enforcement,

After this Security hias become enforeeable, HIF may in ils absolute discretion enforee all or
any part of the Security in such manner as it sees fit,

ENFORCEMENT OF SECTURITY
{reneral

Yor the purposes ofall powers implied by statute, the Secured Obligations are deemed to have
become due and payable on the date of this Deed. Sections 93, 103 or 109(1} of the Act shall
not apply o the Security.

Powers of HIF

{a) Atany time after the Seeur ity becomes enforceable (orifso reguested by the Client by
' written notice af any time), HIF may, without prejudice to- any other of its rights and
remedies and without notice to the Client {unless required by law):

(i) Appoint any person (or persons) to be a receiver of all or any part of the Security
Asscte anilfor of the ineome of the Security Assets: and/or

{iiy  exercise all or any of the powers onferred on mortgagess by the Act {as
amended or extended by this Deed) and/or all or any of the powers which are
conterred by this Deed on a Receiver, in each case without first appuinting a
Receiver or notwithstanding the dppmmrmn’é of'any Receiver, and without the
restrictions contained in sections 103 or TON 1y of the Aci.

(b1 It exercising the powers referred to in this clause 12.2, HIF or any Receiver may sell
or dispose of all or any of the Security Assets at the times, in the manner and order, on
the terms and conditions and for the consideration. determined by it
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Redemption of prior morigages

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

(a)

redeem any prior Security Inferest against dny Security Assety andfor
procuce the transfer of that Security inferest to iself and/or

setthe-and pass the accounts of the holder of any prior Security Interestand any accounts
st settled and passed shall be conclusive and binding on the Client,

All prineipal, intercst, costs, charges and expenses of and incidental 1o any such redemption
and/or iransfer shall be paid by the Client to HIF on demand.

Privileges

(&)

(b}

(a)

{b}

Each Reoeiver and HIF is entitied toall the rights, powers, privileges and immunities.
conferred by the Act on mortgagees and receivers when such receivers have been duly
appointed under the Act, except that section 103 and section 1091y of the Act donot
dpply.

To the extent that the Security Assets constitute "fnancia! collateral® and this Deed
and the obligations of the Client under {his Deed constitute: a security financial

coliateral arrangement™ (in each case for the purpose of and as defined in the Financial
Collateral . Afrdngements (No. 2) Regulations 2003 (S5 2003 No. 3226%) ("the

Regulations") each Receiver and HIF shall have thi' right after this Securily has
become enforceable to appropriate all or any part of that financial coltlateral in or
towards the satisfaction of tlie Securad Obligations.

For the purpose of clause 12.4(b) above, the value of the financial colisieral
appropriated shall be such amount as the Receiver or HIF reasonahl v determines having
taken into accommt advice obtained by it from an independent investment or
actountancy firm of mational standing selected by it

No liability

Neither HIF nor any Receiver.or any of their respective officers or employees shall be
Hable (A} for any action taken, or any failure 1o iake amy action, in respect of all or any
part ofthe Security Assets or (B) For any fossor damage which arises out of the exercise
or the attempted or purported exercise of, or the failure to excrcise any of, itz or his
respective powers, incloding, without Hmitation, any-loss upon realisation of any
Security Asset, any loss resulting from any fluctuation in exchange rates in connection

with-any purchase of currencies under clause 23 {(Currencies), (unless such loss or

damage is cansed by the gross negligence or wilful misconduct on the part of that
persuny.

Without prejudice to the generality of tlause 12.5{a), netther HIF nor any Recelver
shall be lable, by reason of entering into possession of a Security Asset, {o account as
murtgagee in posséssion.or for any loss on realisation or for any definlt or omission
for which a morigagee in possession might be liable.
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Protection of thivd parties

Mo person {including a purchaser) dealing with HIF or any Receiver or its or his agents shall
_ . & . & £

be bound o be concerned 1o see or enguire;

(&) whether the Secived Obligations have become payable; or
(b} whether any. power which HIF or the Receiver is purporting to exercise has become

exercisable: or

{e) whether any mohey remains due under any document entered into between the Parties;
423

{dy hiow any money paid to HIF or tothe Receiver or to any other person i€ 1o be applied.

RECEIVER

Method of appointment

(a3 HIF may not appoint & Recelver by reason only of a moratorium being obtaived, or
anything being done with a view o a moratori vt -being obtained, under section 1A of
the Tnsolvency Act 198,

(b} Every appointment or removal of a Receiver, of any delegate o of any other person by
HIF pursuant to this Deed may be made in writittg wnder the hand of any officer or
manager of HIF (subject 1o any requirement for a-court order i the removal of an
adminisirative receiver),

Removal and replacemiont

HIF may from time to tme remove any Receiver appointed by it {subject, in the case of an

administiative receivership, to section 45 of the Insolvency Act 1986) and, whenever i may

decm appropriate, may appoint a néw Receiver i the place of any Receiver whose appointment
has terminated,

Muldtiple Receivers

I{at any time there is more than one Receiver ol all or any partof the Security Agsets and/or
the income of the Secutity Assets, sach Receiver shall have the power 1o gt jointly and/or
severally so that (unless otherwise stated in the appointment document) each of them may
exercise individually all the powers and discretions conferred on Receivers by this Deed.
Remuneration

Any Receiver shall be entitled 1o remuneration for his services at o rafe i be fixed by agreement
between-him and HIF {or, failing such agreement, to be fixed by HIF) and the maximum rate
specified insection 109(6) of the Act shall notapply.

Payment by Receiver

Unly monies actually paid by a Receiver to HIF i relation to the Secured Obligations shail te
capable of being applied by HIF in discharge of the Secured Obligations,
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4.2

Azent of Client

Any Receéiver shall be the agent of the CHent. The Client shall fsubnect (o the ﬁms’:g@ané;&& Agt
1985 andthe 1 nm!\ff\,m} Act 1980} be solely responsible for his acts and defaults and for the

payment of his remuneration. HIF shall incur no liab ity

(either to the Client or 10 any other

person} by reason of the-appointment of 4 Receiver or foF any other feason.

POWERS OF RECEIVER

Genersl powers

Any Receiver shall have:

(2}

(b}

all the powers of HIF under this Deed:

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

in relatic

o any Security Asset, which he would have if e were its only absolute
beneficial o :

all powers which are conferred by any other law conferrin £ POwWer on receivers,

Additional powers

In-addition to the powers referred 4o tn elause 14,1 (eneral powersh g Receiver shdll have the
following powers:

i)

{e)

to take possession of, collect and get-in all or any part of the Security Assets and/or
incore in respect of which he was: awmﬂtmi

Lo manage the Sectivity Adsets and the business of the Client as he thinks fit

1o vedeem any security and to borrow or taise any money and secure the pay; mehit . of

ity money-in mam;t}j to the Secured Obligatics for the purpose of the exercise of his
powers and/or defraying any costs or Habilities incurred by him in such exercise;

to sell or-coneur in selling or otherwise disposing of all or any part of the Secirity
Assets in respect of which e was appointed without the need toobserve the restrictions
imposed by section 103 of the Act. The consideration for any such transacfion may
consist of cash, debentures or other obligations, shares, stock or other valuable
consideration (and the amount of such consideration may he dependent upon profit or
turnover or be determined by a third padty).  Any such {.mmdemimﬁ may he payable
ina lump sum or by l!h’hﬁ]"jm?atx spread over such period as he thinks 1

to-carey out any sale or other disposal of all or any part of the Security Assets by
conveying, transferring or assigming the same in the name of the Client and, for that
purpode, fo epter into covenants or other contractual obligations in the name of, and so
ax o bind, the Client;

to take any such proceedings (in the rame of the Client or otherwise) as be shall think
fitin respect of the Security Assets and/or i income in respect of which he was appointed
(mcluding proceedings for recovery of rent orother monies in arfears-at the date of his.
appointment)..
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(g to enter into or make any such agreement, arrangement or compromise as he shall think

fity

( to- insure; and 1o renew any insurances in respect of, the Security Assets 28 he shall
think fit {or as HIiF shall direciy;

{i} to appoint. and employ such managers, officers and workmen and engage suich
professional advisers as he shall think it (including, without prejudice to the generality
of the foregoing power, to employ his partners and firm);

M o

{1} give valid receipts for all monies and to do all such otlier things as may seem
to him 1o be incidental or conducive fo any other power vested in him or
necessary of desirable Tor the realisation of anv Security Asset:

(it} exercise in relation v each Security Asset all such powers and rights 25 he
would b capable of exercising if he were the absolute beneficial owner of the
Security Assets; and

i) usedhe name of the Client for any of the above purposes,

APPLICATION OF PROCEEDS

Application

All momies received, recovered or realised by HIF or any Receiver after the Security has

become enforceable shall (subject to the rights and claims of any person having g security
ranking in priority to the Secarity) be applied in the fol fowing order:

{a) First, i satisfaction of, or provision Tor, all costs, charges and expenses incurred. and

payments made by HIF or anv Receiver and of all remuneration-due to the Receiver in
connection with this Deed orthe Security Assets;

{b} secondly. in or towards satisfaction of the remaining Secured Olsli gations, and
ic) thirdly, i payment of any sarplus 1o the Client or other person entitled 1o i,
Contingencies

IFthe Security is enforced al a time when no amounts-are due under the amy dogument entered
into betwoen the Parties (including the Debt Purchase Agreement) (but at atime when amounts
may become so duel, HIF or a Receiver may pay the proceeds of any recoverieseffected by it
into a suspense acedunt (where it shall not reduce the Secured Obli gations].

SET-OFF

{a} HIF may (but shall not be obliged to) set off any obligation ( present. fiture, actual,
contmgent, liquidated, unliquidated or unascertained) which. is due and ‘payable by the
Chent to HIF (including under the Debt Purchase Agreementpand impaid against any
obligation {whether or not inatured) owed by HIF to the Client, regardiess of the place

ol payment, booking branch or curtency of either obligation,

{b) I the obligations are i differont currencies, BIF may convert sither obligation at a
market rate of sxchanee or the Spot Rate of Exchange in its vsual conrse of business
for the purpoese ol the sétoff,
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() If either obligation is a future or contingent obligation or is unfiguidated or
unascertained. HIF may set off i an amount estimated by it in good faith o be the
amountof that obligation.

{d} A certificate issued by HIF in connection with this clause 16 of & raté or amount shall
conclusive evidenioe of that raté or amount in the absence of manilest error,

DELEGATION

HIF and any Receiver may delegate, by power of attormey {or i any other manner) to any
person, any right, power, suthority of discretion exercisable by it under this Deed (inchuding
under clause 1%y upon any terms (including the power to sub-delegate} which it may think fit.
Neither HIF norany Receiver shall be in any way Hable or responsible to the Client for any loss
or hability arising from any act, defanlt. omission or misconduct on the partofany such delegate
or sub-delegate. No-such delegation shall prevent the subsequent exercise of the rights, powers,

authorities and discretions by HIF or prevent HIF from making any subsequent delegation of

them to-svine other person, and the HIF may revoke any such delegation at any lime,
FURTHER ASSURANCES
Further action.

The Cliemt shall, at its own expense, prompily take whatever action HIF or s Receiver may
require for

fa) creating, notifying, perfecting or protecting the Security Interests intended to be created
by this Deed or HIF's tile o the Purchased Debts: and

{5 Facilitating the payment, eoliection, recovery of realisation of any Security Assetor the
exercise of any tight. power or discretion exercisable by HIF or any Receiver arany of
Itz or liis delegates or sub-delepates in respect of any Security Asset,

including the execution of any deed. dotument, fransfer, assignment or assurance whether1o
HIF or to its iominecs or any other person, the giving of any notice, order of direction and the
making of any registration, which, 'in any such ease, HIF may think expedient,

Specific security

Without prejudice to the penerality of clause 18.1 (Further action), the Client shall forthwith at
the request of HIF execute a legal mortgage, charge, assignment. assi ghation or other security
over any Security Asset which is subject (6 or intended to be subject to any fixed security
created by this Deed in favour of HIF in such form as HIF may rEquire.

POWER OF ATTORNEY

The Client, by way of security, irrevocably and severally appoints HIE, eachs Receiver and any
of its or his delegates or sub-delegates to be ifs attorney 1o iake any action which the Client s
obliged 1o take under this Deed. incloding under clavse 18 (Further assirances). The Olient
ratifies and confirms and agrees fo ratify and confirm whatever any attorney: does or purports
to do pursuant to is appointment under this clause.




pi il

21

21.

32,

221

PAYMENTS
Pavments

subject o elause 20.2 (Gross-up), all pavments 1o be made by the Client in respect of this Deed

shall bemade:

{a) in immediately available funds to the credit of such account as HIF mav desigiate: and
{ without {and free and clear ofand without any deduction for. cron account ofl:

{1} any set-off or counterclaim; or

ity except to the extent compelled by law, any deduction or withholdmg for or on

aceount of Tax,
Gross-up

[fthe Client is compelled by law w0 make any deduction or withholding from any sum payvable
under this Deed to HIF. the sum so pavable by the Client shall be increased so a5 to result in
the receipt by HIF of a net amount equal to the full amount expressed to be payable ander this
Dieed.

STAMP DUTY
The Client shall:

{a) pay all present and future stamp, registation and similar Taxes ot charges which may
be payable, or determined to be payable, in connection with the execution, delivery..
performange or enforcement of this Deed, or any Judgmenit given in connection
therewith; and

(b} mdemnify HIV and any Receiver on demand against any and all costs, Tosses or
linbilities (including. without limitation, penalties) with respect to, or resulting from,
its delay or omission to pay ary such statiip, registration and similar Taxes or charges.

COSTS AND EXTENSES

Transaction and amendment expenses

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

(including. without limitation, legal fees. valuation, accoutancy and consuliancy fees (and any

VAT orsimilar Tax thereon)) incurred by HIF in connection with:

{a} the negotiation. preparation, printing, exccution, registration,  perfection  and
completion of this Deed, the Security or any document referred to in this Deed: or

(b} any actual or proposed amendment or extension.of, or any walver or consent under,
this Deed.

Enforcement and preservation costs

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

charges and expenses {incloding, (without limitation? legal foes (and any VAT orsimiilar Tax

thereon)} incurred by it in commection with the enforcement; excreise or preservation {or the:
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attempted enforcement, exercise or preservation) of any of its rights under this Deed or the
Security or any docoment referred 1o in this Deed {including all remuneration of the Receiver),

Default interest

Any amount demanded under clanse 22,1 fTransaction and amendment expenses) or 22,2
(Erforcemeni qid preservation cosiz) shall bear interest at the Default Rate (both before and
after judgment) from the day on which those costs, charges or expenses were paid, incurred or

charged by the relevant person and otherwise in accordarice with elguse 1.5 (Defaudt intevest),

CURRENCIES

Conversion

All montes received, recoverad or realised ot held by HIF or any Receiver under this Deed may
be converted from their exisling eurrency into such other curtehcy as HIF or the Recdiver
considers necessary or desirable for the ppose of, or pending, the discharge of the Secured
Obligations in that other eurrency »f the Spot Rat > of Exchange. References in this clause to
curreney inelude funds of that currency and HSBC may convert funds of one currency into
ditferent funds of the same currency. The Client shall indtemnify HIF against all costs, charges

and expenses incurred b relation to sueh wonversion. Neither HIF nor any Receiver shall have
any liability o the Client in respect of any loss resulting from any fluctation in exchange rates
after any such conversion.

A

Currency indemnity

Noamount received, recovered or redlised by HIF {(whether under any judgment or court order
or in the liquidation, administration or dissclution of the Client or-otherwise) shall discharge
the obligation or lability.of the Client in respeet of which it was made. uniess and wntil HIF

shall have received payment in full in the currency in which the obligation or liability was

incurred and, to the extent that the amount of any such payment shall on actual conversion into
such-currency fall short of such obligation or liahility expressed in tha currency, HIF shall have
a further separate cause of action against the Client and shall be entitled to enfores the Security
o reeover the amount of the shortiall,

INDEMNITY

The Client shall indemnify HIF, any Receiver and an v attorney, agent or other person appointed
by HIF under this Deed and HIF's oificers and employees (each an "Indemnified Party" Y on
demand against any cost, loss, lability or expense (however arising) incurved By any
Indemmnified Party as.a result of or in connection with:

(a) anything done or omitted in the exercise or purported exercise of the powers contained
in this Deed;

{b) the-Security Assets or the use or occupation of them by any petson {including any
environmental slaim); or

o) any breach by the Client of any of its obligations under this Deed,
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MISCELLANEQUS
Appropriation and suspense acconnt

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

(b All monies received, rscovered or realised by HIF under, or in coniiection with, this
Deed may at the discretion of HIF be credited to a separate interest bearing suspense
aceount tor st long as HIF determines {with inierest accring thereon af such rate, if
any, as HIF may defermine for the account o the Client) without HIF having any
obligation to apply such monies and interest or any part thereof in or towards- the
discharge of any of the Secured Obligations.

Méw accounts

IFHIP receivies, or is deemed to be affected by, notice, of any subsequent: Security Tnterest

atfecting any Security Asset and/or the proceeds of sale of any Security Asset, it may open a

new account or accounts for the Client. 1f it does not open 1 new account, it shall nevertheless
be weated as i it had done so-af the time when it received or was deemed 10 have received such
notice. As from that time all amounts received, secovered ot realised by HIF will be credited or
be treated as having been credited to the new aceount and will aot operate o reduce any amount
of the Secured Obligations.

Changes to the Parties

(a} The Client ToEy not assign any of i rights under this Deed.
(b} HIF may assign or transfer or grant participations n all or any part ofits rights vnder

this Deed in accordance with the Debt Purchase Agreement. The Client shall,
ummediately upon being requested to do.so by HIF, enter into such documents as may
be necessary or desirable to effect such assigniment or transfer.

Memorandon: and articies

The Client certifies that this Deed does nor contravene any of the provisions. of the
memorandum or articles of association of the Client,

Tacking

{a) HIF shail perform its obligations under the Debt Purchase Agreement (ncluding any
obligation to make available further advances).

{b} This Deed secures advances already made and further advances to be made.
Amendments and waivers

Any provision of this Deed may be amended oaly il HIF and the Client 56 a gree in writing and
any breach of this Deed may be waived before or after it ooours vitly if HIF so agrees in writing,

-Alwaiver given or consent granted by HIF under this Deed will be effective only if given in

writing.and then only in the instance and for the purpose for which it is given,
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Caleukations and certificates

A certificate of THY specifying the amount of any Secured Obligation due from the Client
(including details of any rélevant caleulation. thereof) shall he prima tacle 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, o the part of HIF, any right or remedy under
this Deed shall operate as a waiver, nor shall any single or pattial excrcise of any right or remedy
prevent any further or other exercise, ur the exercise of any other right or remedy. The tights
and remedies provided are cumulative and ot exclusive of any rights or remedies provided by
law.

NOTICES

Serving notice on the Client

(&) Any notice in writing by HIF to the Client under s Deed or any legal proceedings

issued in TI1I7s name which have to be served on the Client shall be given or served iF
delivered or posted tothe Client at;

{1} the Cliant's vegistered office; or
{ii} any address at which the Client carries on. or was last knewn to camry on,
business,

Such notice may also be given by Tacsimile transmission wo the Client's rmber of
address notified to HIF for communication by such means. It may also be handed
personally to any offiesr of the Clent.

{by Ay such notice or proceedings shall be considered served:
{i if detivered, at the tine of delivery; or
(it} it sent by post; on the second day following the date of posting: of

Lty if sent by tacsimile transimission, of the time of transmission.
Serving notice on HIF

Any notice in writing by the Client to HIF under this Deed shall take effect at the thue it is
received by HIT at HIF's registered pffice or at such other address as FIF may give to the Client
i writing for this purpose, and then only if marked for the attention of the department or officer
identified with HIF's name below {or any substiiute department or officer as FITF shall specify
for this purpose).

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile transmission, no communication to be made e

this Deed shall be made electronically.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct fiom one another and if at any time
anty provision is or becomes illegal, invalid or unenforceable in any respect under any law of

18
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any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other furisdiction will in any way be affected or impaired,

RELEASE
Upon the expiry of the Security Period (but not otherwisey HIF shall, at the request and cost of
the Client, take whatever action is necessary 1o release or re-assign {without recourse or

warranty) the Security Assets from the Security.

Where any discharge {whether in respect of the obli gations of the Client or any security for

those obligations or otherwise) is made-in whole or in part orany arangement is made on the

faith of any payment. sceurity or otlier disposition which is avoided or must be restored on
insolveney, liguidation or otherwise (withogt limitation), the liability of the Client under this
eed shall continue as if the discharge or arrangement had not occurred. HIF may concede or
compromise any claim that any payment, security or othier disposition is lable to avoidance or
restoration. '

COUNTERPARTS

This Deed may be exccuted in any number of counterparts, and this has the same effect as it

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

NOTICES, GOVERNING LAW AND JURISDICTION

Without affecting any other lawful method of service, any demand or notice to be made ar
given by HIF to the Client {including withoul Hmitation, a demand for paymentof all or any
of the Secured Obligations) may be made or given by any manager-or ottieer of HIF or of any
branch of it:

{a) By letter addiessed o the Client and detivered ta any officer of the Chent ot any place.
ot senl by first-class post o, or left at the registered office of, the Client or any place
of business or activity of the Client last known to HIF. 1f senf by post it shail be
regarded as having been made or given af noen onthe seeond day following the dayv
thie letter was posted. ' '

(b} By fax or other electronic means o the fax number or electronic mall address of the
Client last knowi to HIF. 1t shall be regarded as having been madi of given at the tme
of transmission,

English faw governs thiz Deed, its interpretation and any non-contraciual obligations arising
from-or connected with it

Both the Chient and HIF submit to the exclusive jurisdiction of the sourts of England and
Wales i relation to dll claims, disputes. differenices or other matters (includin £ noi-
contractual claims, disputes, differences or other matters) arising out of or in conpection with
this Deed.

IN WITNESS 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 | of this Deed.

9



SCHEDULE

THE CLIENT

VOHKUS LIMITED
a company registered in England and Wales with the number (4142508

EXECUTED AR A DEED

by VOHKUS LIMITED

acting by T LS Deag _ ,7
{print fuil name of Divector above) Signature of Brce

a Director in the presence of:

Full name of witness fe B804 Tane ¢pimpar

Signinture of witness w"-w }
| Ad é g“eﬁ 5 w _

Crcapation: TR Y )
OR

EXHC UTED AS A DEED
by VORRKUS LIMITED
acting by

[two directors}/

tone director and the secrétary]
: Signature . ... e e e et e e e

Name (block capitals) e

Birector
Signatuie
Name (block capitals) ..., s

Pivector/Secretary

20



Nigped as a Deed
by

as Attorney of

HSBC INVOICE FINANCE (UK) LIMITED
in the presence of!

Wimess signature:

MName:

Ceeupation:

Witheds Addresss

g it rt

[t Stinie

B AR s soue

tnvoice Finance Official

Farmncombe Road
Worthing, West Sussex
B 28w

Attorney




EXTRACE OF BOARD MINUTES (INCLUDENG & COPY RESOLUT L)

gm Ew certified by the stiprature. of the chalipersen of the Reng e}% the bisaii] of directors al which the resplution was

Wame of company: VOHEUS LIMITED Hegistored number; 04142508
tilie Clignty
L. The haiepéison m;}asrtm% that due sotice of the meeliing had been. given and thala quomnm WHS present.

Acvordingly. the chairperson dockred te rweting open.

2 The vhuirperson reported that the business of e meeting was to approve ke Client entering intoa Pived Eharpe
onmon-vesting Debits be given bythie Clent i Brvour o H Invoice Finance (UK Limited e "Flyed
Charge on wen-vesting Dehis™y,

3. The chuitman noted that under section 177 of the © Lompanies At 2006 each divestor had 1o dithare the vamre and
oitent of aivy direvtoF mdzic.u tberest thal direcior may hwve bit the matter(s) under consideration o the Sxlest thi
heor she had not aiready declated thal intérest iy e other diréetors. The divectors declared the Brllowing interests
{fanvy
HName Matuve and extent of interast.

The chaltperson confirnied that, taking into account a8l interesty declnrsd Cwhether hefar e oF atthe mesting ), thers
would e o guorim foral the business of the meeting pnder the terms of the D Hemt's avticles ol dssociation

4. The Fived Charge an non-vesting Debts was produced i the v

5 i {;Eie‘zwmﬂ L&ﬁ\i{?ﬁ&";"‘iimﬂ, md ujz;‘w mmadmﬁmﬁ ni 3§m Ters o wvesting Diebiy, thi

ompandes At 2006, the

nm%mﬁ resalved maﬁ !h&, 1 {hur obfs hed thes ransactions contemplated by it wonld
promote the sucees itimernhers s wihole and further resolved 'séw_:
{a} hs e o, :md iiw ammﬂmﬁm :gmtempi;awﬁ by the Fived Charge on non-vesting Debis wnd wivy
anciilary o related docwmenis
{1y b ani ar girved; ind

1} are i aecordanes with and med iy controvention of ke lemi warticles of associmion or othey
' comstingiong dodirhents or any law or other obligation of the Clieat,
and hui, the Client execute or sign (as eppfopriste )t Fixed Charge on now-vesting Debis and any
ry or vilted doruments, '
)] Aty dirgetor, o Tn Hie die of sy document i be execited as deed, dny tw dircotors o any ome
divectorand the company seorelary 8¢ sy didcuir In the présence of o withess who arests his
b ared are sarthorised o sion:

iy the Fixed Charge on nov-vesting Tiebts:

aiy any ddcurmenis reduired 5 e signed o sxconted-m niderthe Fised Charge on nonevesting
Dabts, or otherwise anciilary or related to the Fiid. Clirge o o <vesting Drebis:

153 CHnY dreumeis arnending, varsing, fienaing o supplementing the Pixed Chidrpe Dy -
w.aﬂs% Trebitg: and

{ivh gy other doctiment thal sk wiﬁmmﬂ ipsidirs nédessar - or desirabde In vekation lo te

Fiaed { Lharge on o ‘S»““«tm&> Debys,
and any direetar is authorised © dgrec and wppreve any amondroents made o any sech documehts after
the holding of this meeting, '
(el Aay director be and 1 suthorised w0 sign andfor dispatch or déliver all other documents, notives and
' ceriiffealis o besigned andior dispatehed or deli tvered by the Client under or in connection with the
Fixed Charpe on new-vesting Debts and 0 do- wiry-other ik, rtier iET thing as he or shemay deem

THICESRATY 6 d?mmh e to hi., done o exe a,uiuj in connection with the finsncing w be provided to the
Clientor the. i“ 15 '
A Aocopy ol this lumm hn m’tdarwj o the Fixetd Charpe on non-vesting Debts,

L m;hgd as atrue copy of an estinet o the board minutes from a meeting beld on (daty 28, PEsGe TR gt
and s frue copy of the resolution passed ot

that mm.%ié;;,

HITPETS0E S SIgNaliee Lhulrporsoi’s name

[3ate of signature. £& Al 2049

ki



