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Registration of a Charge

Company name: JUPITER MARKETING LIMITED
Company number: 04393545

X7H83QMI

Received for Electronic Filing: 24/10/2018

Details of Charge

Date of creation:  24/10/2018
Charge code: 0439 3545 0007
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: 04393545 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRISSI SHORT

Electronically filed document for Company Number: 04393545 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4393545

Charge code: 0439 3545 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th October 2018 and created by JUPITER MARKETING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th October 2018 .

Given at Companies House, Cardiff on 26th October 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(D JUPITER MARKETING LIMITED

a% the Cliont

- a -

(). HSBC INVOICE FINANCE (UK) LIMITED

as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{for use with Agreement for the Parchasc of Thebts)




THISEBEED 15 made on

BETWEEN

(1)

(2)

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

umber QOTE9657 (Y1 IF" . and

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

TT IS AGREED:

L

LI

DEFINITIONS AND INTERPRETATION

‘[}Eﬁniﬁ_(}ﬂ'ﬁ

In this Dised:

(o)

by

terms defined in, or construed for the purposes of, the Debt Purchiase Agreement (as
defined below) have the same méanings when used in this Deed (unless the Same are
otherwise defined in'this Deed); and

the following terms have the following meanings:

"Aet” means the Law of Property Act 1925

"Debt Purchase Agreenvent” means the-agreement for the purchase of debis-dated on
ui betore the date of this Deed anil made between (1) the Client and (2} HIE pursuany fo
which HIF has agreed to malie certain receivables purchase facilities available to the

Client,

"Default Rate’ means. at any time. a rate of interest gyuivalent o the then prevaiting
rate used to caleulate the Discouriting Charge;

"Excluded Proceeds” means all aid any monies paid into & Trust Account which are.
ot thie proceeds of Diebts:

MNon-Vesting Debis"™ moans fhose Diebis which il to vest effectively. and absalutely

A HIF by way of outright sade pursuant fo-the Debt Purchase Agreement:

PParty™ wneans.a party to this Deed:
; Pariy |

"Purehased Debt" a Debt purchased or purported to be purchased by HIF pursuant to
the Debt Purchase Agreement:

"Real Property” means all estates and interests in freehold, leasehold and other
immovable property 'wh{ir‘m«'er-5%?;:;-:{@&} now or in fiture beloaging to the Client, or in
which the Client ias arn interest at any thne fogether with

fay all buildings and fixtures (including trade  fixiores) and fixed plant -and
mechinery ui any lime thereon:

by all casements. rights and agreements in respect thercot and
{e) the benelTt of all covenants given in respeet thereots

)



"Receiver” means any. receiver, recetver amd manager or, I HIF i3 permitied by b

1o appoint an admén-istratfw‘a‘-m‘civ’cr,:mdxnin istrative recciver appointed by HIF under
this Deed;

"Secured Obligations” means all present. and fiture obligaiions. and. lahilities
(whether presént or fiture, actual or contingent and whether owed joinily or severally
or alone o in any Gihdr capacity whatsoever) of the Client tor HIF on any account
whatsaever (including (hose arising under or pursuant fo the Debi Purchase Agreement,
any form of. invoice discounting: or factoring agreement {whethicr with i without
recourse o the Client), assel based lending, borrowing base or invertory finance
facility or-any-other form of fimancial aceommudation whatsoever tocether with 2l
monics agreed to be paid under this Deed);

"Seeurity” mears thie Sec ity Interests ereated by or pursuant to this Leed;

"Security Assets" means all property and a
orassigned (or expressed to be mongaged,

Diged:

e

wssets fiom time to time mortgaged, charged
charged or assigned) by or pursuant to this

"Security Interest” means. any mortgage, charge, frust, oplion, security assipnment,
assignation in-security, pledge,. hypothecation, lien, retention of title. set-off right,
tracing right or.any other security interest in favour ofany person orany équitable ri o,
agreement or arranzement havinyg the eficet of conferfing seeurity:

“Security Period” means the period beginning on the date of this Deed and ending on
he date on which:

{a) allthe Seeured Obligations have been unconditionall v anid irrevocably paid and
discharged 1 full; and

(b the Dbt Purchase Agresment has been terminated by HIF, according 1o i1s
terms;

"Spot Rate of Exchange™ means HSTC UK Bank plc's.spet rate of exchange for the
purchase of a currency with the relevant currency” in the London foreign exchanipe
market at.or about T1.00am ona particular day;

Tax™any tax, levy, impost, duty. or. other charge or withholding of a-stmilar nature
(including any penalty or interest payable in connection with any- failure to pay or any
delay in paving any of the same):

"Trust Account' means a bank account in the Client's name,

: feld in trust for HIF, in
respect of which HIF's officers are irrevocably appointed as the oy

ignatorics
authorised 1o operste the aceount and fo which the proceeds of Debrs are paid. in
accordance with the terms of the Debt Purchase A gredment;

"VAT™ Value Added Tax.

i.2 Interpretation
{a) Unless a contrary indication appears, any reference in this Deed 1o:
{0 the "Client™ or "HIF" shall be eonstrued so as 1o iclude s successors i

title, permitted assions and permiiled transterces:

Led
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{ii) “this Deed". the "Debit Purchase Agreement", or any other agreement or
instrument shiall be constriied as a-reference 1o this Deed, the Debt Prchase
Agresmient or such othir agreement or instrumient as amended supplemented,

extended, restated, novated andfor replaced i any mininer from time fo.
time: (however fundamentally and evén it any. of the same increases the:
obligations of the Client or provides for further advances):

(i) Massets™ includes any present and Tuiure properties, revences and rights of
every deseription and includes uncalled ca pital:

(v the words “inelude(s)”, “inclwding” and “in particular™ shall be coustried as
being by way of illusteation or emphasis onty and shall not e construed as, nor

shall they take effect as. Himiting the generality of any preceding words;
(v the wirds “other™ ard “otherwise™ shall not have ther mesnin & nattowed by
any preceding words where a wider construction is possible;

{(vil.  "Secured Obligations" includes obligations and Tabilities which would be
freated as such but for the liquidation or dissolution of or similar event affecting
the Client;

(il a provision of Taw isa reference 1o that provision as amended or re-enacted:
and

(viil}  thesingular includes the plural and vice versa.

) References 0 cliuses, paragraphs and’ the schedule are o be construed, unless
otherwise stated, as references to clauses, paragraphs and the schedule of this Deéed and

referemces 1o this Deed inchude the schedule,

{c} Clavse and schedule headings are Tor convenicnce ofify and shall not affect the
construction of this Deed.

oy Each undertaking of the Client {other than'a payment obili gation) contained in this Deed
must Be complied with at all times during the Security Pertod.

{e) EPHIF reasonably considers that an amount paid by the Clisnt to HIF under the Debt
Parchase Agreement is capable of being avoided or offierwise sot- aside. on the
Higuidation or adiministration of the Cliest, then thal amound shall not be considersd 1o
have been irrevocably paid for the purposes of this Deed,

{f) The Parties intend that this documerid shiall take effectas a deed notwithstanding the

faet that a Party may only execute this documens under hand.
Third party rights

A person who' is not e Party shall have o right under the Contracts (Rights of Third Paries)
Act199% 1o enforce or enjov the benefil of any ters of this Desd.

Covenant to pay

Fhe Client covenants i1 favour of TUF that it will pay and discharge the Securad Obligations
from time 1o time wher they Tall due.




2.1

2.2

3.2

Default interest

{a} Ay amount which is not paid under this Dead w hen due shall bear interest (bath before
and after Jndgment and pavable on demand) from the due date watil the dite on which
such amount is unconditionally and. irrevocably paid and discharged in full on a daily
basis at the rate and in the manner agreed in the document urider which such amount'is
payable and. in (he ghsence of such agreement, at the Default Rate from fime {otime.

(b} Default interest will accrue from day o day and will be compounded a such infervals
a5 HIF states ave appropriate,

GRANT OF SECURITY.
Mature of security

ATl Security Tnferests and dispositions created or inade by or pursuant to this Deed are ereated

of made:

{a) in favour of BIF:
{h) with full ﬁlﬂe:._guamnme;-%md
(&} as continuing security Toi payment and discharge of the Secured Obligations:

Quilifying Noating charge

Paraeraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply o ~any floating charge
created by or pursuant to this Deed.

FINED SECURITY

Fixed charges

Ti Eﬁuﬂ charges all of its present and future right. title and Triterest in and 1o the followine

foa ]

assety which are atany ime owned by the Client, or inwhich it from time 1o thne Fras an interest:

{2} by way of fiest priority fixed charge, all Purchased Debts exclud; ing Non-Notifiable
Noti-Yesting Debis;

{by by wiy of first priority fixed charge, all Associnied Rights relating those Purchased
Dehis charged o HIF in clause 3. Hajabove;

(e} by way of first pri
Non-Vesting Debts:

fity fixed charge, all Purchased Debts comprising Non-Notiftable

{cfy by way of first priority fixed charge, all Associated Rights relating to those Purchased
Délits ¢} harged o HIF i clause 3.1(c) above: and

e} to the extent that the Excluded Proceeds are not effectively assigned under elause 3.2

FSecurity assigmient), by way of first priority fixed charge the xeluded ?mfac,;n
Security assionment

The Client assigns absolutely (&;uh;u[ o a proviso for redssignment on redem pliond-alf i
present and future 7 g, title and interest in and to the Exeluded Proceeds.

EN
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6.3

Hor tothe extent that the assigning or charging of any Security Asset expn

FLOATING CHARGE

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

{a) assets and undertaking | wherever focated) not otherwise effectively charged by way of
Thest fined mortgage or chargeor assigned pursuant to clatse 3.1 (Feed chargis), clause

3.2 {(Security avsigament) or any other provision of this Deed: arid

by (whether or not effectively so-charged or
property and assets in Scotland.

sned ) heritable property and all other

TRUST

ssed to be assigned
ot chigrged by this Deed is ineffective for any reason, the Client holds that Security Asset on-
rust Tor HIF. o

CONVERSION OF FLOATING CHARGE

Conversion by notice

HIF may, by written notice to the Client, convert the floating chirge created under this Deed
i

inte a fixed charge as regards all or wy of the Security- Assets of the Client specified in the
notce il

(2} -4 Termination Event hus oceurred: or
(b} HIF (acting reasonalily) considers any Securit v Assets (vhether or not those specified

in the notice) 1o be in danger of being seized or sold under any form of distress,
attactiment, execution or other legal process oF to be otherwise in jeopardy.

Bmall companies

The Mloating charge created under this Deed by the Client shall not convert into s fived charpe
solely by relson of & moraterium béing obtained. or anything befng done with 2 view o 4

moratorium befng obtained, under section TAwof the | nsolvency Act 1986,
Automatic conversion

Thefloating charge created under this Deed shall {in addition fo the cireumstances in which the
sume will oceor under general Jaw) automatically convert into a fixed charge:

{a) i relation 1o any Security Asset which is subject toa Hoating charge it
(i the Client creates (or attempts or purpors 1o crexte’ any Secarity Interest (other

than: o Security Interest which is permitied by the Debt Purchase Agreement)
orLar overthe relevant Security Asset without the priorwritten consent of HIE:
or

(i1} any third party Jevies or attempts to levy any distress: execution, attachment or
ofher legal process apainst any such Secnty Asset; and

(b) over all Security Assets which are subject 1o a Moating charge if an administrator i
appointed fnrespect of the Client or HIF reeéivies notice of intentionto appoine sucl an
adivinistrator.

¢



6.4

7.1

7.2

7.3

1.

i1,

Partial conversion

The giving of e notice by HIF purswant to clause 6.1 Conversion by potice) in relation to any
Class of assets-of the Client shall not be construed as a waiver or abandonment of the tights of
HIF to serve similar notices in respect of and other elass of assets i of any other right of HIF,
CONTINUING SECURITY

Continuing sécurity

The Security is continuing and-will extend to e uitimate balance of the Secured Obligations

regardless of any infermediate paymentor dise gein whole or in part, This Deed shiall remain
in full foree and effect as a continuing security for the duration of ihe Security Period,

Additional and separate security

This Deed is in addition to, without prejudice to. and shall not merge with, any other righr,
remedy, guarantee or Security Interest which HIF iy at any time hold for any Secured
Obligation.

Right to enforce

This Decd may be esnforced against the Client without HIF first having. revourse to-any other
right, remedy. guaraitee or Security Interest held by or available to i,

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anything coniained in this Deed or implicd-to the contrary; the Client remains
fable to observe and perform all conditions and obligations. ussumed by it ii relation fo the
seeurity Assefs. HIF s under no obligation to perform or fulfi] any such condition or obligation
of to make any payment in respect of my such condition o o Bligation,

ACCOUNTS

Moo monies at any time standing 1o the credit of any actount -(of any type and however,
designated} of the Client. with HIF or i which the Client has an. interest (and no rights and
benefits rélating thereto) shall be capable of being assigned to any- third party,
REPRESENTATIONS

General

The Client malkes the representations and wartantics sel ouf in this clause 1010 FUF,

Mo Sccarity Interests

The Security Assetz are, or when acquired will fe, solely legally and beneficially owned by the
Chient free Troam any seturity Interest or other imterest other thin:

() as created by this Deed; and
{hy as petmitied under the Debt Purchase A greerient.
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1.2

Mo avoidanee

This Deed creates the Security Interests. which H purports to create and is not lable to he
avdided or otherwise set aside onthe tiquidation ar admbiistestion-of the Client or wilerwise,

Mo proceedings pending or threa tengd

Mo litigation, arbitration o adminisiative proceeding has currently been started or threatened
in relation to.any Security Assel

Fime when representations made

{a} Al the representations and warranties inthis clanse 10 are made by the Client on thie
date of this Deed and are also deemed 1o be made by the Client oneach date thet Debts
are Notified under the Debt Purchase Agreetment,

b} Each representation or warranty deeied to be made after the date of this Deed shall be

deered to be mada by refererice w0 the fcks and circumstances existing at the date the
representation orwarranty is deémed to-be made.

UNDERTAKINGS BY THE CLIENT
Restrictions on dealing

The Client shall not do or agtée to-do any of the followi ng withont the prior written consent of
HIF:

() Create ol permit to subsistany Secirity Iterest on any Sécurity Assetexcept a Security
Interest which s permitied underthe Debt Purehiase Agreement;

(b sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or g
mumber of transactions and whether relited-or not) the whole orany part of its interest
in any Security Asset except a disposal ‘which is permitted under the Debt Purchiase
Agrecment and the sale at full market value of stoek-in-rade in the usual course of its
day-to-day-trading aetivities as condogied by the Client at the date.of this Deod.

Security Assets generally

The Client shalls

{a) permit HIF (or its designated representatives), on reasornable written ngtice:
{0 access during norivial office hours 16 the aceounting records of the Client and

o any documents and records relating to the Security Assets; and
(i) 1o inspect, take extracts from, and make photocopies of, the same,

and o provide {at the expense of the Client). such elerical and other sxsistance which
HIF may reasonably require to do tliis;

(b} notily HIF within 14 days of receipt of every material notice, order, application,
requirement or proposal given or made in relation to the Scowrity Assets by any
competent authority;

] i requived by HIF, immediate yprovide it with aeopy of any fotice, ord er, upplication,
requirement or propasal referred 10 in ¢lause | F.20b) and sither (A) comply with snch




1.3

12,

PN

12

12.3

natice, or der, application, requirement.or proposal or (B) make such oblections 1o the
sami as HIF -may require or appiove;

(e} duly-and punctualiy pay all ves, rents. Taxes and other omgoings owed by itin respect
ol the Security Assets:

{c) comply inall:material respeits witly wll obligations in refation to the Secrity Assets
' ‘afider any present o filure law, regulation, order or instrument or uncher any bye-laws,
reguldtions or requirements of any competent author; iy or other approvals, Heences or
COnsents;

(1 comply with all covenants and obligations. atfecting the Scourity Assets {or their
mannerof Useh

(g} not. except with the priorwritien consent of HIF (such consent not 1o be unreasorahly
withiwld or delayed), enter into any onerous or restrictive obligation %kum any
Segurity Asset;

{h provide HIF with all information which it may fensonably Tequest. iy relation to the
Sectrily Assetss

i1 not do, cause or permit to be dowe anything which ey i oany way depreciate,
Jeopardise or otherwise prejudice the value or marketabili: ty-of any Security Asset {or
miake any omission which has such an effect).

Pealings with and realisation of Non=Vesting Debts and Excluded Proceeds

£{a) The Client shall only deal with Non- Vesting Dyebits orany right, fitle or interest inor to

them and. the pmgwds thereof and the Assoihiied R!E*hfs thereto as 1F they were
assigned to HIF outright and in sccordanci with the Debt Purchase Agrecment.

() The Client agrées that the Exeluded Proceeds shall | be dealt with as i they were the
proceeds of Debis assignéd-or purportedly assigned-to HIF outright and i accordance
with the Debt Puichase Apreement,

POWER T REMEDY
Tower to vemedy

If at-any. time the Client does not comply with any of its obligations: under this Deed, HIF

{mih"&m prejudice to any other rights ara%mg? as a vonsequence of such s"gonmcm’nphmx;:ﬂ i

without Farther notice to the Client) shall be entifled (hut not bound ) to rectify that default. The

Client irrevocably authorises FIF and iy employees-amd agents by way of security fo-do all

things {including mimﬂuhn property of the Client) which are riscessary or desivable 1o rectify
that default,

Mortgagee in possession

The exercise of the powers of HIF under this clause 12 shall not render it liable as a morgagee
in possession.

Muonies expended

The Client shali pay o HIF. on demand any monies which are expended by HIF in exercish g
H. powers under this clause 12; fagether with interest at the Default Rate from the date on which

g



4.

14.1.

those menics were expended by HIF (both before and after Judgment) and otherwise in

accordance with clavse 1.3 (Defaudy ineresy),

WHEN SECURITY BECOMES ENFORCEARLE
When enforcesble

This Seewily shall become immedialely enforceable upan the cecurrence of a Termination
livent,

Statatory powers
The power of sale and other powers conferred by section 101 of the Act (as amended oy
extended by this Deed) shall be tmiediately exércisable. upon and atany tme atier the
occurrence of any Termination Bvent.

Enforcement

After this Security has become enforceable, HIF may in its absolute discretion eiforee all or

any part of the Security in such manner a5 it sees fit,
ENFORCEMENT OF SECURITY
General

For the purposes-of all powers implied by statute, the Secured Obligaiions are deemed to have
become duie and payable on the date of this Deed. Sections 93, 103 of | 0901y of the Act shall
not apply to the Security. The statutory powers of feasing conferred on FHI are extended so as
to authorise HIF to lease. make agreements for. feases, aceept surrenders of leases and grant
options as HIF may tHink fit and without the seed 1o comply with section 99 ar 100 of the Act,

Powers.of HIF-
i) At any time afier the Security becomes enforceable {or it so-requested by the Client by

writien notice at any time), HIF may: without prejudice 10 amy other of its vights and
remedies and Without notiee (o the Client {unless required by lawy:

£ appoint any person {or personsi o be a receiver, receiver. and manager o
athministrative. réceiver of all or any part ol the Security Assets and/or of the

neome of ithe Security Assets; and/or

(i1} appoint or apply for the appointment of any person who is gppropriately
guadified as adminisrator of tie {Client; andfor

(i} exercise all or any of the powers conferted on morlgigees by the Act {as
amended or extended by this Deed) andior ail or afy of the powers which dre
conferred by this Deed on a Receiver, in éach vase without first appointing a
Receiver or notwithstanding the appaimiment of any Reveiver, and without the
restrictions containgd in sections 103 ar | D9 ol the Aot

by HIFis not entitled o appoint a Receiver in respeet of any Security Assets which are
subject to o charee which (as created) was a floating charge solely by reason of a
mosatorium being obtiined under the Insobvency Aet 2000 taranyihing done with a
view o obtaining such s mordorum) in respect of fhe Client,




4.3

14.4

14:5

(] In exercising the powers referred to in this clavge 14,2, 1F or any Receiver may sell
or dispose of all or any of the Sevurity Assels at the times, o the manner gnd arder; on
the terms god conditions aid for the consideration determined by it

Redemption of prier mortgages

Atany time-aftef the Security has become enforceable. HIF miay;

{a) redecm any prior Securily Interest against any Security Asset; andfor
{b) procure the transfer ol that Security literest 1o itsel . and/or
(ef  setfle and-pass the sccounts of the Holder of any prior Securily Interest and any accounts

so settied and passed shall be conclusive and binding on the Cliend.

All principal, inferest, costs, charges and axpenses of and incidental to any such redeinption

and/or transfer shall be paid by the Client to HIT on demand.
Privileges
fa) Eaeh Recetver and HIF is entitled fo all the fights; powers, privileges and immunities

conférred by the Acton mortgagees and receiviers when such receivers have-been daly
appointed under the Act, except that section 103 and section TO9(1} of the Act do not
apply.

(b Fo the extent thal the Securily Assets constilate "fnancia! colluteral® and this Deed.
and the. obligations of the Clem under this Deed constitule a "seewrity financicl
eollateral areavgemen™ (In-cach case Tor the prrpose of and as delined inthie Financial
Collateral  Arrangements (No, 2) Regulations. 2003 {51 2003 No. 32261 ("the
Regulations”) coch Reeeiver and HIF shall have the right after this Secutity: has.
becoime. enforceable 1o appropriate all or any part of that financial. collaternl in of
towards the satistaction of the Secured Obli galins, '

{) For. the purpose of clause 14.4(b} above, the vilue of the financial collateral
appropriated shall be such amountas the Receiver ar HIF feason ably determines having

takeh into accomnt advice obtained by . from an independent investment. or
‘aecountancy firm of pational standing selected by it.

Na liability

{ay Neither Hi" nor any Receiver or any of their respective offi cers or employees shall be
liable{A} for any action taken, orany failure to take any action, in respect ol all or any
partof the Security Assets or (B) for any loss ordamage which arises out of the exercise
of the attempted ot purported exercise of, or the failire 1o exercise amyoll ils or his
respective powers, including, without Himiation, any loss upon realisation of any
Security Asset, any loss resulting from any fuctuation in exchange rates in conneetion
with any purchase of currencies under clause 23 {Cirrenicies), {uniess such Toss or
damage is cansed by the gross neglizence: or wilful miseonduct on the part. of that

person);
(bl Withoul prejudice fo the grenerality of elause 14.5(3), neither HIF nor any Receiver

shall be lalile, by reason of entering info possession of & Séctwity Asset, to acoount.as
mortgagee in possession or for any loss on realisation or for any-detult or omission
for which a morigagee in possession might be liahle.




4.6 Profection of third parties

No person (including a purchaser) dealing with HIF or any Receiver or its or his apents shall
be bound or be concerried to St or engiiire;

EY whether the Secured Obligations have become pavablear
by whether any power which HIF or the Receiver is purporling to éxercise has become

exercisable: or

{c} whether any money remaing due-tnder any document entered into betwoen the Parti &g
o
() how any money paid (o FIF or to the Receiver orto aiy other person is to be applied.

I35, RECEIVER
1501 Method of appointment

@) HIT may not-appoint a Receiver by reason only of a meratoriam being obinined, or
anything being done with ¢ view 1o 2 moratorium being obtained, under section 1A of
the Insolvency Act 1986,

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

152 Removal and replacement -

HIF may from time to time remove any Receiver appointed by it (subject, i the case of an
administrative receivership, to section 435 of the Insolvency Act 1988) and, whenever it may
deenvappropriate; may appointa new Receiver inthe place of any Recaiver whose appointmer
has terminated.

sk

15, Mubiple Receivers

ITatany time there s more than one Receiver of all or any part of the Secu rity Assets and/or
the income of the Security Assels, each Recdiver shall have the power 1o act jointly and/or
severally so that {unless otherwise stafed i the appointment documenit) cach of them may
exercise individually al the powers and discretions confersed on Receivers by this Tieed:

154 Remuiergtion
Arty Risegiver shiall be entitled fo remuneration for his services at g rate 1o be fixed by agreement

between him and HIF {or, failing such agreement, to be fixed by HIT) and the maximum rate
specitied in section 109(6) of the Act shalt not apply.

Lo
Lh
iy

Payment by Hecsiver

Only monies actually paid by a Receiver to HIF i relation 1o the Secured Obligations shall be

capable of being applied by HIF in discharge of the Securad Obligations.
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16.1

16.2

Agent of Chent

Any Recever shall be the agent of the Client. The Client shall {subject to the Companics Act

1985 and the Insolvency. Act. 19861 be solely rey pﬂi}&éb]&: for his apts and de
pavinent of his remyuneration. HIF maEE ey po- Bability (efther o the Clie

elaults and forthe
Hor o any other

puacm} by reason of theappointment of & Recelver or for wiry other reagon,

POWERS OF RECEIVER

General powers

Any Receiver shall have:

RE:)

(k)

all the powers of HIF under this Desd:

all the powers which are conferred I by the. Act on mortgagees in possession- and
receivers appointed snder the Act;

(whether or not he is ancadministrative receivery all L the powers which are listed in
schedule [of'the Insolvency Act 1986 in relation to, and 1o the exient applicable to, the
Security Assets or any of thenr;

in refation to any Security Asset. which he would have if he were its only- absolute
beneficial ownés and

all powers which are conferred by any otler law conferring power on receivers.

Additional powers.

tn addition to the powers referred toin clause 16.1 {General powers), a Receiver shall have the
following powers:

{a)

(d)

©

10 take pi)sms&mn of, collect and get inall or any part of the Securily Assets andior

income in tespect of which he was appointed:

to mianage the Security Assets and the bisiness Of the Clent as he thinks fi:

toredeem any security and to borrow or faise sy money and secure e payment of

ANy Mohey i ;‘mmm to the Secured Obligations forthe purpose: of the exercise of his
powers and/or defraying any costs or liabilities incurred by him in such exerdise;

toesell or concur in selling, leasing or otherwise dzaps’mm: of all-or any part.of the

Security Assets in respoet of which he was appointed withou the need to observe -ihe
restrictions imposed by section 103 of the Acl. Fixtures. may be severed and soid
separately from the Real amﬁe}m containing them, without the consént of the Client.
The consideration for any sich transaction iy consist of cash, debentures or other
Gbil”mt}ﬂ% shares, stock o other valuable consideration (and the amount of such
C{mm}cmm‘m may be dependent upon profit or turnover or be determined by a thind
party). Any such mnmcimdtsma may be payable ina lumpsum or by Instaliments spread
over such g}umd as he thinks fi1;

L alter, improve, develop, complete, construct, modify, refurbishror repairany building.
or land and 6 commplete of underdakes or <otwur in the completion of widertal g Cwitly
orwithout madification) of any pm;cm inwhich the Client was concerned or interested
before Hisappointment (hum a project for-the alteration, improvement, develo PR,

i3
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th

{8

(h

{i}

{m}

completion, construction, modification, refurbishment or repair of any buildisg or
fand 1, o -

to.carry outany sale, lease-or other disposal ot all or any part of the Seeurity Assets by
conveying, ransferding, assigning or leasing the same in the name of the Client and,
for that purpose, to enter into covenants and other contracttial ohl igations in the name
of, and S0 a5 (o bind, the Client; -

to takeé-any stich proceedings (in the nane of the Client orotherwise) as he shalbthink
fit in respect of the Security Assets and/ar ineomein respect of which he wis appoinied
(including proceedings forrecovery ofent or other monies. in arrears ai'the date of his
appointmeni; -

towenter into or make any such agreement. arfansement or compromise as he shall think
fit;

toinswe, and o renew any insurances. in respect of) the Securfly Assets ay he shall
think 11t {oras HIF shall divect);

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit {including, without prejudice fo the zenerality
of the foregoing power, to-employ liis partners and firm);

to form one or more Subsidiaries of the C) went, and fo transter to any such subsidiary
all orany part of the Security Assets:

toroperate any rent review clause-in respect of any Real Property in respect of which
hewas appoipted (or any part thereof) 3 nd to apply forany new or extended lease; and

L

{iy give valid receipts for all monfes.and to do all such other things as niEy Seem.
o him to be incidental or conduvive to any other power vested in Bim or
necessary or desirable for the realisation of any Security Asset:

(i} exetcise in relation to each Security Asset all such powers-and rights as e

“would be capable of exercising if hie were the ahsoluté beneficial owier of the.
“Security Assets; and

(83 use the name of the Client for any of the sbove purposes.

APPLICATION OF PROCEEDS

Application

All moriies received, recovered or realised by THF or any Receiver affer the Security has

becowe enforceable syl

I {subject 10 the rights and claims of any person having @ seeusity

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

fa}

Sirst, in satis

ction of, or provision for, all costs. charges and expenses incurred, and
payments made-hy HIF or any Receiverand of all remuneration due o the Receiver in

commection with this Deed or the Secirity Assets:

frirdiy. in payvioent of sy surples to the Client or other person entitled to it.

14
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4.1

them o some other person, and the HIF may revoke any such delegation atany 1

Contingencies

If the Security 1s enforeed at g time when no ampeunts are due under the any docwment enlered
info between the Parties (incliding the Debt Parchase A greement) (but at o time whien amounts
may become s duel, HIF or a Receiver may pay the proceeds of any fecoveries effecteil by it
into a suspense account (where it shall notl reduce the Becured Obligations),

SET-QFF
fa) HIF may (but shall not be oblizged o) set off any obligation (present, future, actual,

contingent, Hauidated, unliquidated of unascertated ) which is due and payable by the
Client to HIF (ncluding under the Debt Purchiase: Agreement) and unpaid against any
obligation (whether or not matured) owed by HIF 1o the Client, recardless of the place
of payment, booking branch or curréncy of either obli gatfon,

(b} if the obligations are in different curtencies, TIF may convert either obligation at a
miarkel rate of exchange or the Spot Rate of Exchange in is usual course of business

forthe purpose of the set off,

) If either obligation is a future or contingent obligation or is unliquidated or
unascertained. HIF may set off inan amount estimated. by it in good faith 1o be the
amount of that obligation.

{dy A certificate issued by VIF ih connection with thiz clause 18 of 4 rale or smount shall

conclusive evidence of that tate or amount in the abdence of manifoes error,

DELEGATION

HIF and any Receiver may delegate, by power of attorney (or in any other manner) to any.
person, any right. power, authority or diseretion exercisable by it under this Deed {including

ancler clanse 219 gpon any terns (including the power to sub-delegate) which it ey think fii.

Neither HIF nor any Receiver shall be i any way liable or responsible to the Cliert for any foss
or liability arising frem any act. default, omission or miscondiict on thepart of any such delégate
or sub-delegate. Mo such delegation shall prevent ihe subsequent sxercise of the ¢ rhis, powers,.
authorities and discretions by HIF or prevent. HIF from making any subsequent delegation of

FURTHER ASSURANCES
Further action

The Client shall, at its own expense, prompily fake whatever action HIF or a Receiver may
require for:

(a) creating, nofifying, perfecting or protecting the Security Interests infended 1o be created
by this Dead: and

) facilitating the realisation of any Security Asset or the exercise of iy right, ponwer oy
discretion exercisable by HIF or any Receiver or any of its or his delegates or sub-

delepates in respect of any Security Asset,

mcluding the execution of any transley, conveyance, assignment or assurance of any property
whether o HIF or 1o ils nominees. the giving of any notice, order or direction and the making
of any reg ey HI sy think expedient,

cistration, which, in any such e
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-nE‘;Ewui to-take under this Deed. including wnder clause 20 vFuriher

Specific security

W thegt pmudwc 1oy the generality of clause 20.] /8 wrther cctionn), the Clent shall forhwith at

thie request of THF execuie a legal mortedge, charge, ass nment, assignation or other secur ity
over any- Seeurity. Asset uhsu 15 bub oot 1o or mwmkd to be subicet to any fixed *;mu;ab,
createn] by this E}u{,i in favour of TIF Cincluding any avising m'mnifndtd fo arise pursuant to
clavse 6 (Comversion of ﬁmm;m charged in such form as HIF Ay reQuine,

POWER OF ATTORNEY

The Client, by way ol security, frrevocably and severally appoints HIF, eacl Receiverand any
ol iis or his. deimmm or sub-delegates to bie its attor ney. 1 take-any-action which the Client is
sremices), The Client
Horney does or purports

ratifies and confirms and aprees 1o ratify and confirm whalever any
fo do pursuant to ity appoiniment under this clause,

PAYMENTS
Payvments

Subject to elause 22.2 (Gross-up). all payments to be made by the Chisnt in respedct of this Deed

shill be made:
{2} in immediately available funds to the creditof such sccount as HIF may designate; and
(b withoul (2nd free and elear of, and withouw any deduction for, or on account of):
{i} arly set=off o countercldim; or
(i} except 10 the extent compelled by lavw, any dediction ar wit hholding for oron
account of Tax,
Gross-up

[ the Client is compelied by law to make any deduction or wi thholding from any sum payable
trcher this Deed o HIF, Lht‘ sum so payvable by the Client shall be increased so as to Fesult in
the receipt by HIF of a fef amotnt equal o the full amount expressed to be payable under this
Deed,

STAMP DUTY

The Client shiall:

(a2} pay.all present and futore stamp, regdstration snd similar Toxes or cliarges which may
b pavable. or detenmined 10 be pay: able; in cormection with the exeeution. delivery,

puimmance or enforcement of this Deed, or any judgrment given in connection
therewith: and

{B) mdernity HIF -and any Receiver on. demand against any and all costs, losses or
Jiabilities (including, without Hmitation. penalties) with respect to, or resulting Trom,
its delay or omission to pay any such stamp. registration and simifar Taxes or char rERS,

|£¢
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4.2

4.5

25.2

COSTS AND EXPENSES

Transaction and amendment expenses

The Client shall promptly on demand pay 1o HIF the amount of all costs, charges and expenses
(including, without imitation, legal fees, valuation, accountancy md.mmuimzm} fees (and any
VAT dirsimilar Tax Limmn}} ineurred by FIF i connection with:

{a}y the negotiation, preparation,  prinfing.  esecution. registiation, perfection  and
mmp%dsm 61 this Deed, the Security or any documeiit referred to-inthis Deed: of

() any actual or proposed amendment orextension of, or any wajver or consent tndes
this Deed.

Enforcement and preservation costs

The Client shall promptly on demand pay o HIF and any Receiver the amount of all costs,
charpes and s;'vcpu'ﬁgq {meluding, (without limitation) lepal fees (and any VAT or similar Tax

theteon)) incurred by it in cofnection with the enforcement, exercise or preservation (orthe

atiempted enforcement, excrcise or preservation) of any of its rights under this Deed or the

Security or any docoment referred to in'this Deed (inelud ing all vemuneration of the Receiver),
Defaull inderest

Avy amourt demanded under clause 2.0 (Trunsaction. and amendinent expenses) or 24.2

'fz’ﬁﬁfww:rmrf avird preservaiion cosfs) shall bear iterest at the Defalt Rate. {imﬂ] hefore and

after judgment) from the day on which those cests, charges or expenses. were paid, incurred or
charged by the relevant person and otherwise in ”LC“u;deﬁiL with elavse 1.5 (Defidi interest),

CURREMNCIES

Conversiva

bu u“fmuﬁ,d !mm tfm; LKEHLiﬂL f:mifmw mm wa:i1 oiim Casmm} as H_E;-- o 1!1:( Recuvu
considers necessary or desirable for the purpese of, or pending, the discharge of the Sceurad
Obligations i 1hat other currency at the Spot Rate of l&dmzmu, References in this clause to
curtency include Tunds. of that teurrency and HSBC may convert Tunds of one currency into
different funds of the same currency. The Cliemt shall indemnify HIF against all costs, charges
and expenses incurred in refation 1o such conversion. Netther HIF nor any Receiver shall have
any lability tothe Clentinrespect of any loss resulling from any fuctuation in exchange rates
after any such conversion.

Currency indemnity

Mo amount received, recovered o realised by HIF {whether under any judgment or cowrf order
or in the liguidation. administration or dissolttion of the Client or otherwise) shall dischargs
the obligation or liability of the CHent it respect of which it was made. unless and undi) HIT
stall have received paynient in full 17 the currency in which the obligaiion or labil ity veas
incuired and, to the extent that the amount of any such pavinent shall on actual conversion o
such currericy Tall short of such obligation or liability expressed tnthat currency, HIF shall have
a furlher separate cause of action-against the Client and shall be entitled 10 enforce the Secy Tity
to recover the-arount of the shorefall,

17
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affocting any Secority Ass
“new aeeount or accounts for the Client 11711 does not open 2 new aecount, it shall nevertheless

INDEMMITY

The Clientshall indemnify HIF, any Recelver and any attormey, agerd or other person appointed
by HIF under this- Deed and HIF's oFGcers and-employees (each an "tndemnificd Party™) on
iumnd awmmf H@ye wost, loss, Imh_{l]ﬁy oy expense (however arising) fnowred by iy,
Indemnified Party as o result of of in connection. with: " '

{ay anything done oramitted inthe exercise or prrporied eXercise of the powers contalaed
in this Deed:

(b} the Secwrity Assels or the uge or occupation of them by any person (including any
environmental claimy or

{c) any breach by the Client of anvol its oblig ations under this Deed.
MISCELLANEQUS
Appropriation and suspense fccount

{a) HIF may apply all amounts received, recovered or realised in respect of the Secured
Obligations in reduction of any part of the Secured Obligations as it thinks . Any
such appropriation shall override any appropriation by the Client.

{h) Al monies received, recovered or realised by HIF under, or in.connection with, this
Dieed may at'the discretion of HIF be credited 1o a separite interest bes ArNESUuSpense
accound for 50 long as VIF deterines. Caith interest ncorping thereon ol wth rate, i
any, as HIF may determine for the account of the Client) withou HIF - having any
obligation to apply such monies and interest or-any part thereof in or towards ihe
discharge of any ol the Secured Obligations.

Mew aecounts.

H HIF receives, or i desmed to be aftected by, fotice, of any subsequent Security Interest
Eardior the 1‘3rmm.,,ds of sale of any Security. Asset, it may open g

be treated as if it had done so at ilie time when it received or was decmed 1o have received such
notice. As from that time all amounts received, ecovered or realised by HIF will be credited or
be treated as having been credited to the pew account and will not operate o reducs any amoont
of the Becured Ob Eiml.u;}re»

Changes to the Parties

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

by HIF may assign or transfer or grant participations in all or any part of its rights under
this Deed in accordance with the Debt Purchase Am_u“swn& The Cliént shall,
!mimiﬁmﬁciv upon being requested to-do so by HIF, enter into such documents as may
b ssary or desivableto effect wd a:;sxg_nnu,,ut or transler,

Memorandum and articles

The Client certifies that this Deed does not contravene any. of the. provisions of {he

mermorandum or articles of assoctation o the Client,
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Tacking

{a) [l shall perform its obligations under the Debt Purchase Apreement (including any
@bhgaimﬂ to make available further advancesy,

(b This Deed secures advances already made and Turther advances to bemade.
Aniendments and waivers

Any provision of this Deed may be amended only i HIF and the Client 5o agree inwriting and
any breach of this Deid may be waived before or after it accurs onby it HIF soagrees inwr iting,

A waiver given or consent granied by HIF under this Deed will be effective only i given o
writing and them only in the instance and for the purpoese Tor which it is glven

Calenlations and certificates

A certificate of HIF specifvine the amount.of any Secured Obligation due-from the Chlent
{including details of any relevant caleulation thereof) shall be prima facie evidesice of such
afnount against the Client inthe absence of manifest error.

Waiver, righis and remetics

Mo failure o exercise. norany delay inexercising, on'the part of HIF, any right or rernedy anider
this Deed shali operate as a waiver, nor shall any smﬂ%e or partia al exercise. of any right or remedy
prevent any further or other exercise, orthe exercise of any other right r remedy. The rights
and remedies provided are cumulative-and notexclusive of any vights or remedics provided by
law,

NOTICES
Serving notice on the Client -
{a) Any notice in writing by HIF 1o thie Client under this Deed orany. legal proceedings

issued i HIF's name which have to be served on the Client shall be given of served if
deliverad or posted to the Client at:

(H the Client's registered office; ar
(it} any address at which the Chisnt canies on, or was last known to carry on,
husiness.

Such notice may also be given by facsimile transmission to the Client's number or
address notified to HIF for communication by such means. It may also be handed
personally toany officer of the Client,

(M Any such notice or proceedings shall be considered served:
{1 i delivered, at the time of delivery; or
{11} Fsent by posi, on the second day Tallowing the date of postiTez or

Gi)  ilsent by facsimile fransmission, at the time of transmission.
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any jurisdiciion, neither the legality, va

Serving nofice on HIF

Any notice in writing by the Client to HIF under this Deed shall 1ake. ef ffect at the time it is
received by FITF at HiFs registered offive or at such other address as HIF mayv give to the Client
i writing for this purpose, and then only i marked for the aftention of the departmentor mﬂmr
identified with HIFs revmie:below (or ”m‘a sestitute E.!&,E“izjﬁi]iuﬁ or officer as M shall s peci

Tor this purposa).

ELECTRONIC COMMUNICATIONS.

Save any notice given by HIF by faesimile transmission, no communsication to be made undsy
this Deed shall be made cimtrfrmmﬂ

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distine: from one another and if at any time
@iy provision is of becomes illegdl. invalid or unenforceable in any. respect under any taw of
lidity or enforceability of any of the rémaining
provisions nor the legality, validity or enforceability of soch provision under the Taw of any
other jurisdiction will in any way be affected or impaired.

RELEASE

Upon the expiry of the § iﬁuiﬂi\‘
the Client, take whatever a
warranty} the Securtty Assets f

Period {but not otherwise) HIF shall, at the request snd costof
fnIs necessary - To relesse or re-assign (without recourse or
o the ‘:LLLmW

Where any discharge {whether in respect of the obiigations of the Clicht or any security for
those obligations or otherwise) s made fowhaole or inpart or any armangement is made on the’
faith of any pavment, secority-or other disposttion whizh is avoided ormust be testored on
insolvency, liguidation or otherwise (without limitation). the Hability of the Ciient under this
Deed shall continue as if the discharge of arrdngement had not oceurred. HIF may coneede or
compromise any claim that any payment, scourily or other disposition is liable to avoidance or
restoralion.

COUNTERPARTS

This. Deed may be executed in any number of counterparis..and this has the same effect as if
the signatures {and seals, ifany) on'the counterparts. were on s single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

Without alfecting any other lawful methiod of servive. any demand or notice to be made or

.Enfr’; by HIF to the Client (including without limitation, a demand for paymentof all or any

of'the Secured OB ligations} may be made.or given by any mangger or officer of HIF or of any
brgnch of it

{a) By fetter addressed to the Client and delivered to any officer of the Client af dny place
or sent by first-class post to, or lefiat the registered office of, the Client or any place
of business or activity of the Client Jast known o HIF. If sent by post it shall be
regarded d¢ having been made or given-at nioon on the second day following the day
the letter was posied.

b



(b By fax or other electronic means o the fax number or clectronic mail address of the

Client fast known to FIF, 1t shall be regarded a5 having beets made orgivenat the time
of transmisiion,

432 English law governs this Deed, its interpretation and any non-contractual obligations arising
from or connected with it.

A
143
Lad

Botly the Clicnt and HIF submit 1o the exclusive jurisdiction of the courts of England and
Wales fo relation to-all claims. disputes. differences or other matiers {including non-
coftractual clatims, dspuies, d

ifferences or other matters) arising out of orin connection with
this Deed.

IN WITNESS of which fhis Teed has been duly executed by the Client as 4 deed and duly executed by
HIF and has been delivered on the first date specified onpage 1 of this Déed.

£2



SCHEDULE
THE CLIENT
JUPITER MARKETING LIMITED

acompany registered i England and Wales with the rumber 45393545

EXECUTED AR A DEED

by JUPITER MARKETING LIMITED

acting by it
frind full mam

o Dipector ahove)

mrmature of Director

& Director inthe presence of

Full mame of witness Efruvey  basiiTe” W
Adddress:

Cecupation: ET—

by
OR
EXECUTED AS A DEED

by JUPITER MARKETING LIMITED

acting by
[two directors|/ )
tone director and the ssoretary] 3
: Signature S s e e e e e o
Name (block capitals) ...
Birevior

Signature

Nume (block capitals) . ererenne
Director/Sceretary




Signed as a Deed

by

ns Aﬁmm} of
HSBCINVOICE FINANCE (U KyLIMITED
inthe presence of: 3

Witniess sigriature:

Name:
Occupation: Invoice Finance Official

Witniss Addiess: Farncombe Boad
Worthing, West Susgex

1128w

| e e f et e .

Attorne W o

)
533



EXTRACT OF BOARD MINUTES (NCLUDING A COPY RISO AFETOMN

Lo b vertified by the signatare of the chutrperson ot ihz gieating of the Board of dircetors atwhich the resolution was
prassod

Nameol vorpays JUPTTER MARK
(the Client) :

Rigistered number: 04353545

1. "'i”hu*_c_ia:;j‘;ria:‘r\fcm repatted that Qi rothos of e miewing had besn given snd that o guprm awas present.
Accotdlingly, the cleirperson declared the mecling opes,

Z, The chairperuon repoited dinl e business o the meeting was 1o apprewe i Cliend entering ey i it Charge
o nonevesting Dehta ad Floats o Charne i ﬁm givers o the Client in frvonr o ST el oo Finanee {LIRY
Lapwited {the "Fried Tharge vo won-vesiing Mef‘fi\ wnd Floatiag Charge"),

£ The chafrman noted that Lmdcr seotony 177 of the Compaaiss Act 2 srch diverior bad w declare the sstureaurd
s ienit ol any dirset 6% indireet interest that director may bave | iyt wstiends ) wndor considerstion o i enrer b

T or '-.ha Huid ot alveady declared tial interest 1 did vtbier directors, Thedireitors declared the fol] lowing interents
Nature and exient of Wierest

The chirpersen canfinmed that, wking into account all interests declared Cwbether before oy bt Ui mieeliig), there
wonald be w guoram. ber @l the business of the miseling under hicterms of the Client's aricios of sssociation.

! i LL l am% [1 arge o notevesting Drebiz and Floating Chargesvas protuced o temeeting,

3 ; L'im%raw u\msu,rauum @F:?m wma» ué the 1 Y\Ld ( imr s T BOH-estin iz and

dom T2y of the Campanizg
i g ng, Ularge and the
ﬁrznw,mlzw o wm»_mp ;uui iy it wmiai r:rmmiﬁ th %wz,w% UI h«: £ Eic.m. ﬁsr'_ﬂm Bt of iy mentbiers gs g whole
dnd frther resalved thg:
{a} The terms of and the ransnetions contemplared by s Fised Chinrgs on nosvesiing Diebtinnd Floating

Chiepe and any ancillary or related documents:
{1} Tiez fmﬂ arg-approved; aul
{ii) arewvaceordance with and wol in sontiuvention of the Clientls articles of association or ather

wonstutons) documents o any Bviv e aithier obligaiion of the Client,
afiel that the Clien exceute-or sign (o8 sppropdiae) the Fixed Charge on non-vesting Debis and Floming
Charpe amd any ancillary of ridaled dosuments,
(b} Ay direetor, or in e case of any document to-be excouted iis i deed, sy two tirecions 6r any one
' Cdiretor his cofiipany secrataryar niy diréelor i the presence of-a witness whostbests kis siprtire,

b und are s 1y
{i} hb Fiod Charge o norevasting Uebis and Floatiyg Charge:
(i) any dovamaents required to be signed or exeuted undey the Fhed Chivpe oi moi-vesting Debi

and ¥ fowiting Charpe, o otherwise ancillary or related fo the Fixed © harge o soR-vesting
Debis and Fi niieg (,ﬂx,!r;m.f

(it} any dovwments mmending, varying, novating or supplementing e Fised Charge on non-
wvesting Delbits wd Floating Chivges and
{iv} amy illser docunien that such stgnafory sensiders neccssary o desirable In refation G the

sting Dilits wind Fliniting € Hare,
and anv-direclor i sthorised foongree and approve any anendnients nede to oy sud documents after
ihi huﬂv.juu oo this méeting,

o) Any divector beand s .'mmu% tis s andfor dispateh or deliver 51 sther-domirents, notices and
vertificdfes o be signiod gmdxﬂ dehed of defivered e the Client uinder ardn connestion with the
Vised Uhimpeonrnon-vesting Thebis snd Floating Charge and o do any other ek etk orthing ashe or
she iy deen i b the fivancing whe

Fived Ch VRIS O e

FH PO Y G dmmbiu tobe dane or excentd iy connection wit
provideal dorthie Client o the Fixed Charge on nonsvesting Bebmand Plaatag Charpe.

(i Aocopy of s resoliition be endadsid on fhe Pixed Char we on pon-vesting Debts and Floating Chivpe.
d minuies (rom - meeiiie helil on {datey ITIRingi %,_aﬁg i

atich 4 irie eopy of the resolution passud ol that

. izdlﬂm SOI'E REme

Dbz T stgnauwe: | {Lj §{,f i x’%




