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Registration of a Charge

Company name: ROMAX SOLUTIONS LIMITED
Company number: 07953457

X8059QVS

Received for Electronic Filing: 26/02/2019

Details of Charge

Date of creation:  26/02/2019
Charge code: 0795 3457 0006
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: 07953457 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAN FEAREY

Electronically filed document for Company Number: 07953457 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7953457

Charge code: 0795 3457 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th February 2019 and created by ROMAX SOLUTIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 26th February 2019 .

Given at Companies House, Cardiff on 27th February 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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{1 ROMAX SOLUTIONS LTD

g% the Client

- andd -

(2) HSBC INVOICE FINANCE (UKy LIMITED

as T

FIXED CHARGE ON NON-VESTING DERTS AND FLOATING CHARGE

(for nse with Agrecment for the Purchase of Debis)




R T Z"’“\ 4 r.j & o » g
THES DEED is made on ok ﬂ'gﬁ' T “‘*n‘?ﬁ. 20 % {%
BETWEREEN

i HEBC INVOICE FINANCE (UK) LIMITED twaswnd in Dngland and Wales with the
mumbrer Q07596357 CTHIF™ Y and

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

ITIS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.3 Definitions
In this Deed:
(e} ferms aﬁu!m&:? in, or construed Tor the purposes of, the Deht Purchase Agreement (a3

defined below)y have the same meanings when used in this Deed {unless the same are
afherwise defined i this Deed): and

(k) the following terms have the following mearnings:
"Aet” means the Law of Property Act 1925;

"Debt Purchase Agreement’ means the agreement for the purchase of debts dated
on or before the date of this Deed and made between (13 the Client and {x“} "y plrstant
to which HIF has agreed fo make certain receivables. purchase facilities available to the
Chient

"Befanll Raie’ means, at any time, 4 rate of interest equivalent to the then prevailing
rate used to caleulate the Discounting Chargey

UExehled §"m&udw“ mesns. all and any monies paid into a Trust Account v\hiuh are
not the proceeds-of Diebis;

"Non-Vesting Debts" means those Debis which fail 1o vest effectively and
ahsolutely in FIUF by way ol o s sule pursuznt to the Debt Purchase Agreemenis

"Party” mewnd s party o this Deed:

"Purehiased Debt™ & Debt purchased or purported to be purchased by HIF pursuant
to the Debt Purchase Agrecment;

"Real Properiy™ means all estates and interests in freehold, leasehold and other
mimyvable property (wherever situgted i now. or In-foiuse belonging, to the Client, o

in'which the Client has an-interest af any tirhe, tometer with:

{ad all Bwildings and fistures (inchuding trade fixturcsy and. fxed plant and
machinary atany time theretsn:

£ all easements, rights and agreements in respect tereoll and

{C} the benedit of all coverants given in respect thereu

]



1.2

{including s penally

"Receiver' means any receiver, receiver s manager or, i HIF is permitted by law
ta appiint an administiative rectiver, administrative receiverappointed by HIF dnder
this Deed; ' -

"Seeuved Obligations" means all present-and future obligations and labilities
(whether present or-futore, actoal orcontingent and whether owed jointly or severally
or alone or in any other eapacily. whatsovver) of the Client to HIF on any account
whatsoever (including those ariging under or pursuant 1o the Debt Purchasc
Agreement, any Torm of inveive discounling or factoring agreement (whether with oy
without recourse to the Client), asset baged fending. borrowing base or Tnveniory
finanee Tacility or agy other form of financial accommodation whatsoever logether
with-all monies agrecd to be paid under this Deed);

-

"Secnrity" means the Security Interests created by or pursuanttn this Deed:

"Recurity Assets™ means all property and as
charged o assigned (or expressed to be morty
plrstant to this Peed;

Ay froam time to tinve miortpaed,
aged, eharged or assigned) by or

"Security Interest! means any mortgage, charge, trust, option, security assignment,
assignation - security, pledge. hypothecation, len, refention of title,. set-oft right.
teacing right or any other secority ioterest Ju Tavour of any person or any equitable
right. ngreement or arrangement having the-effect of ¢onlerring sconrity;

"Security Period” mieans the period beginning on the date of this Deed and ending
on-the date oo which:

(z1) alt the Secured Obligations have been unconditionatly-and irrevocably paid
and discharged in full: and

(b} the Thebt Purchase Agreement has been terminated by HIF, according to-its
erms;

"HEpot Rete ol Exchange” midans HESBC Bank ple's spot rate of exchange T the
purchase of a currency with the relevant carrenicy in the Londow foreign exchange
market a1 or about. 11:00am on a particutar day;

dmpast, dudy or other charge or withliolding of & similar nature
of Teredt payable inconpection with - gnv fadure to-pay or any
he swmel

(A4 ST any {ax, ic}é}fﬁ

delav-in paving any ¢

"Trast Account" means abank account i e Chents same, beld b trost Tor HIEB
reéspect of which HHYs officers are iy v appointed #s the only. sighatdries
authorised to operate the accolnt and 1o which the proceeds of Tebls are paid, in
accordance with the terms of the Debt Purchase Agrcement;

PYATY Value Added Tax,

Interpreiation.

{a)

Uniess o contrary indication appears, any reference i this Deed to:

{i) the " Client" or "HIF" shall be construcd 5o asto inchude % guocessors i
e, permitted.assiims and petmitied transferces;

Lo



1.3

(b)

(H

(iiy Ythis Deed”, the "Debt Purchase Agreement’, or any other agreement or
imstrument shall be-construgd a3 a-refefence.to this Deed, the Debt Purchase
Agreement or such ather agreement or nstrument a8 amended, supplemented,
extended, restated. novated add/or veplaced inany manner from time o time
(however fimdamentally and even If any of e same increases -ihe
abligations of the Chient-or provides for further sdvances);

(i) Tassels™ fneludes any present and Tuture properties, revenues and rights of
every description and ncludes uncalled capital:

{iv) the words. “include(s)”, “incleding” and “in particalar” shall bo construed

as being by way of iHustracion or emphasis only and shall pot beconstrued
as, nor shall they take effect as, limiting the generality of sy preceding
worids;

{(v) the words “other™ and “otheiwise”™ shall not have their meaning narrowed by
angy precedingwords where 2 wider construction 18 possible;

{vi} USeewred OUbligations™ includes obligations: and Habilities which wounld be
freated as such but for the lguidation or dissolution of or similar event
affecting the Client;

(Vi) acprovision of law is & referenee o that provigion as amended or re-gnaeted;
and

(viiiy  the singular includes the plural and vice versa.

References. 1o clauses, paragriphs and the sehedule are 1o be construed, unless
otherwite stated, as references to clavses, paragraphs and the schedule of this Deed
and references to this Deed fnclude the schedufe.

Clause and schedule headings are for convenienee only, and shall not affeet the
construction of this Deed.

ach vnderaking of the CHiert fothor 1Han & payment obligation) contaimed in this
Deed must be complicd with at a1l times during the Security Period,

IFHIF reasonably considers that an amount patd by the Client to FIF under the Dol
Purchase Agreement is copable of being aveided, or-otherwise set aside on the
tigpuidation o adivdnisiration of the Chient, then that amount shall not be considered to
have been irrevocably paid-for the purposes of this Deed.

The Parties Intend that this docuiment shall take effoet asa deed wotwithstanding the
Fact that a Party may only execute this document under hand,

Third party rights

A person who s not a Party: shall have no right ander the Contracts (Rights of Third Parties)
Acl 1999 to enforce orenjoy the benefit of any term of this Deed.

Covenant fo pay

i

The Chent covenants in favour of HIF that it will pay and discharsethe Secured Obligations

fromm time toctime when they fall due,
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2.2
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3.2

Defaull interest

{a) Any amount which is not §‘3C‘.1(§ voder this. Deed when due shall bear interest (both
befure and after judgrient snd payable on demand) rom the due date until the daté on
which such amount is unconditionally and irrevocably paid and dischurged in full on
- daity hasis at the vate and in the manner :mu,cd it the document vader whiich such
amount is pavable and. in the absence of such agreement, al the Default Bate from
hme rortime

b Diétault interest will acerue Trom day 1o day- and will be compounded at sueh intervals
dis HIF states are appropridie,

GRANT OF SECURTTY
Matvre of seeurity

Al Security Tnterests and dispositions ereated or made by or pursuant to this Deed are created
i e

{a) in Tovour of I
)] with full title wammtﬁé: Ayl
() as continuing securify for payment and discharge of the Secured Oblgations.

Qualifyinyg floating charge

Paragraph 14 of Schedule B to the lasohvency Act 1986 shall apply to any floating charge
created by or pursuant fo this Dedd

FIXED SECURITY
Fixed charges
The Ulient charges all of Hg present and fugure right. title and-intersad fand to the following

assets which are.at any thne owned by the Cliens, or in which it from thme 1o (e las. an
inlerests

{a) Iy way of Hirst priority fized charge, all Purchased Debits excluding Non-Notifiable
Mon-Vesting Dobis:

.-all Associated Rights reiating those Purchased
Ft} sy

{hy. hy way of firg psmmv fixed Lhc!l‘l
Dbty Lh’ug__x,d to P in clause 3.1

{cl by way of first priovity fixed charge. all Puichased Debts comprising Non-Netifiahle
Mo Vesiing Debis;

{uy. by way of Tirst priority flieed charge; sl Assoctated Rights relatine o those Purchased
Diebis charged (o FIF in clause 3.1{e) ahove: and

tively assigned under ¢lanse 3.2

first priorily fixed chirge the Excluded Proceeds.

{e} 10 thee extent that the Fxcluded Provseds sre nnt ol
fhecrriiv assigrmnent) by way of

security assipnment

e Client assigns dbsolulely (3 su biect to.a proviso for reassignuent on redemption) all its
present and Tufure eight, e and nterest i and to the Excluded Procecis.
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6.1

2

6.3

FLOATING CHARGE
The Client tharges by way of floating charge alf of its present and future:
{x1) assets gnd undertaking {wherever located) not otherwise effectively charged by way

of first fixed mortgape or charge or assigned pursuant to clase 3 (Fived charges),
clanse 3.2 (Secwrity assignmenty or any olher provistonof this Deed; and,

{hy {wheiher or not-elféctively so charged or assigned) heritable property and all other
property and assels in Scothind.

THLST

1Worte the extent thal the sssipmine -or charging t;? any Seeority Asset expressed to be
agsigned or charped by this §)Luj iy ine(leetve for any reason, the Client holds that Security
Asset on trust for FIT

CONVERSION OF FLOATING CHARGE.

Conversion by nofice

HIF may, by writlen notice tothe Client, corvert the floating dharpe ereated tndes thiy Deed
into i fixed charge as regavds all or any of the Seeurity. Assets of the Client specilied in the

patice 14t

(@) a Termination Everd has ocourred; or

(b HIF (acting reasonably) considers amy Séourity Assets (whivther or not those specified
i the né‘vm b 1o be I danger of being seized or sold wnder any Torme of distress,
atlachiment, exevotion orothor legal processor 16 beothérwise in jeopardy.

Somall compunics

The flaating chiarge created under this Deed by the Client shall not convert into a fixed charge
solely by reason of a.moratorivm being obtained, or anvthing being dene with a view i a
woratorium belng oblained, unidersection LA of the nsolveney Act 1986,

Autematic conversion

The o Hmﬂ chiarge created under this Deed shall (n-addivion o (he eircemstances o which
the same *MH ocetr andet general awy automatically convert Tntg a fixed chirge:

{a} i refation to any- Becurily Asselwhich s subject to a Noating charge it
(i) the Clivnt creates (or attempts ot purports to create) any Security Inferest

(other than a Security Interest which is permitied by the Debt Purchase
Agresment) on or over the refevant Secority Asse! without the prior writien
comserst of HIF or

(it} ariy third party levies Gr atterpts 16 Tevy any distréss, exceation, altachment.
of other Jegnl process apainst any such Security Assetand

(b} dver all Security. Assoty which are %Lﬂ?fﬂ o floating charge 1 an administrator s
appainted i respect of the € hm o HIT eeceives notice of intention to appoint { such
an administrator,

6.



6.4

7.1

T2

"

1.

183

iz

Partial eonversion

The giving o

[a notice by HIF pursuant to clavse 6.1 (Conversion By notiee) in relation 1o any
of the Client shull not be construed as & waiver or abandonment-of the rights of

assets or of any other right of TIF.

¢l

CONTINUING SECURITY

Countinuing security

The-Security is continuing and will extend to the ultimate batance of the Secured Ohligations
regardless of any intermedidle paviment or discharge In whole or in part, This Deed shall

remain i full force and effect as a continuing security. for the duration of the Security Period.

Additional and separate securily

Secured

remedy, guarantée o Security Interest which HIF may at any time hold for dny
Cblization. '

Right to enforce

This Deed may be entoréed against e Client withowt HIF first having recourse to-any other
right, remeds. puarantee or Securily Interest held by or available o it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anything comained i this Deed-or implied 1o the contrary, the Clignt

remaing labie to ebserve aid perform all conditions and oblistions assumed by it in felation

to the Security Assets. THT 18 under no obligation to perform or flfil any. such a:a*u;ft_diﬁmfn’i? O

-obligation or to make aity payment inrespect of any such conditioror ohlipation.

ACCOUNTS

No noies at any time standing 1o the credit. of any sccount {of any type and however
designated)y of the Clieni with HUF or i which the Clent has an interest (and no rights and
benehts relating thereto) shall be capabls of being assigred to any thisd pary.

REPRESENTATIONS
(reneral
The Client makes the representations sud warranties set out in this clause 10 o HIF,

Mo Recurity Inferests

“The Secwrity Assets are, or when acquired will be, solely legally and beneficially owned by

the Client Tree fromany Security Interest orotlier interest other than:

(a1} ag crenfed by this Deedyand
() as pernitted under thie Debt Purchase Agreement.




16.3

pLIY:S

105

112

Mo avoidance

This Deed creates the Security Interests which- it purports to ereate and is not Hable to be

avoided or otherwise set aside on the liquidation of administration of the Client or otherwise.
Mo proceedings pending or threatened

Mo Bligation, arbitration or administrative proceeding Tas currenily been started or threatened
in-relation w any Securiiv Asset.

Time when representations maide
{a} Aldl the representations and warranties in this clause 10 are made by the Client on the

date of this Deed and are also deemed 1o be made by the Client on each date that
Diebts are Notificd under (he Debt Purchase Agrecment.

() Hach representation or warranty deemed to be made after The daic ol this Deed ghall
be deemud to. be made by reference to the facts and eireumstances existing atthe date

ihe representation or warranty is deemed 1o be made.
UNDERTAKINGS BY THE CLIENT
Restrictions on dealing

The Client shall not do or agree to do any of the following without the priov written consent

of HTF:

(a) credte or permil to subsist any Security Interést on any Securty Asser excepta
Seourity fersst wiich & pormitted under the Bebl Purchase Agreement;

i) selly transier, tease, lend or otherwise dispose.of (whcther by 4 single transaction or a
nniber of transactions and wiether welated or not)-the whole or wny part of its inwerest
in any Security Asset except o -disposal which s permitied under the Debt Purchase
Agreement and thesale at ol market value of stock-in-trade in the usual course of its
day-to=day trading activities as conducted by the Client at the date of this Deed.

Seenrity Assets generally

The Client shall:

{a) permil HIF {or its degiemidod vepresentatives ) on reasomable written notive:
I8} aceesy during norimal office hours o the accoumting records-of the Client and

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

{iiy to fnspect. take extracts from, and moke photocopies of| e same.

andd 1o provide {at the expense of the Client), such ¢lerical and other assistance witich

HEF may reasoiably requine tordothiss

£y notify HIF within 4 days of receipt of every wsterial wotice, order, applicaiion,
reguirenment or proposal given or made in relation io the Security Assets by any
cothpetent authority;

ey il required. by HIF, tmmediately, provide it with a copy of any notice, order,

application, requirement or proposal refirred 1o in elanse 1120 and cither (A)
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comply with such notice, order, application. re ;mmmm or proposal or (B} mak
such objections o the same as HIF may require of approve:

{d) duly and purictually pay all rajes; vents, Taxes and other owtgoings owed by it in
raspect of the Securily Assets;

(e} comply in all material respects with all obligations in relation 1o the Security Assets
uider any present or future Taw, regulation, order or instrument or under any
byedaws, regulations o requirements of any competent authority or other approvals,
licences or co FRIHEN

{f) comply with all covenwus and obligations: atfecting the Security Assets {or their
mianger of e

(&) not, except with the prior weitien cousent of HIF (such consent not 1o be unreasonably
witltheld or -del lavedy, enter mto-any -onerous or Festiictive ob ligation affecling any
Secariy Asset;

{ provide FUF with afl information which it may reasongbly request in relation to the
Securily Assets;

{1} notdo, cause or permit to be done anything which may in any way depreciate.
Jjeopardise or otherwise prejudics the value or warketability ofany Secority Asset {or
ke any omission which has such an effect)..

Dealimps with and reatisation of Non-Vesting Debts and Excladed Proceeds

{2} The Client shall only deal with Non-Vesting Debis or any tight, title or Enmmw&t iar
to them and the proceeds thereol and the Associated Rights thereio as it they were
assizaed to Y outright and in accordance with the Debt Purchase A.gsmes.mm,_

{b) The Client agrees that the Excluded Proceeds shall be dealt with as if they were: the
proceeds of Debts pssigned or purportedly assigned to ) - outright and i aceordance
with the Debt Puichase Asreenient.

POWER TO REMEDY

Fower to remedy

T ar any time the Client does not comply with amy ol s obligations woder this Deed, HIF
{without préqudice to-any othier righis wrising as 8 comsequence of such non-complianee and
without furtlier notice tw the © F:mt} shall Be entitled (hit not bound) o rectify t"Emi defhuli,
""" Thie Client frrevocabl v authorises HIF and #1s emplovees and agents by way of security to-do
ail thines (_-mdmimg.umu fre the propersy of the Client) w hich are. nece v o desirable 1o
rectily that defanli '

Mortgngee in possession

The exereise of the powersof FHF prder this, clause 12 shall not render it Bable as 2
mOrlgages in possession,

Mosnies expended.

Fhe Client shall pay 1o HIFon demand siy monies whicly gre exponded by HIF in exercising
s powers. under this elavse 12, together with interest at the Defauli Rate from the date on

9
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13.1

133

14,

14.1

14.2

whieh those monies were m’pcndcd by HIF tboth-before and after judement) and oiherwise in
accordance with clause 15 (Definidr fnfer a’%f}

WHENSECURITY BECOMES ENFORCEABLE

When énforceable

mtatulory powers

The power of sale and other powers-conferred by secfion 107 of the Act (a8 amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
oveurrence of any Termination Evenl,

Enforcement

Adter this szm 1iv T become enforceable, THT may in (s absolute discretion enforce all or
ary part of the Security insuch manner ag it sees it

ENFORCEMENT OF SECURITY
General

For the purposes of all powers imphicd by statufe, the Secured Obligations are deemed 1o have
become due and payable on the date o this Teed, Seotions 93, 103 or 9 1) of the Act.shall
nat apply o the Security, The statutory porwers of Teasing conferred on HIF are extended so
as to authorise HIF to lease, tiake agreements v leases, aceept surrenders of leases and grant
aptions as TIF may think fit-and without the need to-comply with section 99 or [00. of the
Act.

Powers of HIF
{a) At any fime alier the Security becomes enforceable (or 1180 requested by the Client

by written notice at any tme), FIF may, without prejudice o any other of its saghm
ard remedies and without natice tothe Uhient (unless required by lawy

(i) appoint. any- person (o7 p T e e a veceiver, receiver anil manager or
aldministrative receiver of all o any part of the Security Assets and/or of the

meome of the Secarity Assets andfor

(it} appoint or apply for the appointment. of iy person who s appropriately
aualificd as administrator of the Client: andior

(i) exercise all or any of tie powers conferred on morigagees by the Acl {as
ﬂ'!‘m;"ﬂﬂiif;l or-extented by this Deed) and/or all or any of the potwers which are
conferred by this Deed on a Receiver, ineach vase withoit first appointing a
Receiver or notwithstanding the appoivtment of any Recelver, and without
the restrictions contained in secdons 103 or 109(1) o the Acl.

{b} FHF i nofentitled to-appoint o Reeeiver i respoet of any Seeurity Assets which are
subjeet o a charge which (as created) was a floating charge solely by reason mt’ &
moratorivm bding obdined undu ihe. Insobveney ﬁu‘a 200 {or anythi e dore with
view to obtaining such a moratoriom) in respect of the Client.
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{c) In exercising the powers referred to in this clause 14.2, HIF or any Receiver may seil
or dispose-ot all orany of the: Security Assets at the times, in the manner.and-ordey,
o the terms @nd conditions and for the consideration determined by it

Redemption of prior morigages

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

{a} vedeen any pribr Secutity Interes! against any Security Assel; and/for
{h prociee the transfor of that Security Taterest o itsel T and/or
(e} siffle and pass the accounts of the holder of any prior Security Inferest. and any

accotnts sty settled and passed shiall be conclusive and binding on the Client.

Al principal, imterest, custs, charges and -expenses of and Incidental 1o any such redemption
andfor transter shall be paid by the Client to HIF on demand.

Privileges
{a) Bach Receiver and FIF i entitled to-all the vights, powers, privileges and immuoniticy

conferred by the Act on mortzagees and receivers when such recelvers have Been
duty appointed under the Act. gxcept that scetion 103 and section TO9(T) of the Ac
do not apply.

(b Tor thie-exteni that the Security Assets constitute “famcial eollareral™ and this Deed
and the obligations of the Client under this Deed constitute & "securiiy firanctal
calfuteral arrangemien (0 cach case for the purpose of and as defived i the
Pinanctal Collateral Arangements (Mo, 2) Regudations 3003 (81 2003 Wo, 32263
("the Regudations”) each Rmu\ cr and FIF shall have the amiﬂ atter ﬂn& Seeurily has
become enforceable to appropriate all or any part of that financial u:v_EE.ammE_m or
towards the salisfaction of the Secured Ob Higations,

{c) For the pupose of clause [44(h) above, the value of the financial collateral
appropridted shall b swel-amonnt as the iiafw’\’ef‘ o HIF- reasonably determines
having taken intocatornt advice abtained by It froman Independent ihvestment oy
secountancy firm of national standing selected hx it.

Mo Hability

{a} Neither HIF nor any Receiver orany of their respective officers or emplovees shall e
liable (A) for any action taken. or any failure 1o take any action, in respect of all or
any part of the Security Assets or {ii} of sy toss or darmage which avises out of the
exdreise or the attempted or puipofted exercise of, or the failure to exerciseany of ity
o his respective powers, Incloding, without Hmitation, any Joss upon realisation of
any Stcurily Asset. any loss resulting from any fluctuation i exchange rates in
commection with any purchase of currencies under clause 25 (Crrrencies), (unless
stich toss:or damage is coused by the gross negligence or wilful misconduct on the
part of that person).

by Without prejudice to the-generality-of clanse 14.5(a) neither HIF nor any i{uuwz
shat! be liable: by reason of entering Info possession of g Securlity A 1 Was
mortgagee in-possession oF 1o any loss on realisation or Tor any -det duli ar amigsion
for which a mortgagee inpossession might be iz




146  Protection of thivd parties

No person (including a-purchaser) dealing with LHF or any Recelver or its or his agents shall
be bound or be conserned to seg bl enquiie: '

{83 whether the Secured Obligations have become payable;-or
(b} whether any power which HIF or the Receiver 18 purporling to exercise has hecome

enercizable; or

el whether any money remains doe under any document entered inte between the
Parfiis; r '

() biow ziy maney paid 1o HIF or 1o the Receiver or to any other person s 10 be applisd.
15, RECEIVER
151 Method of appointment
{a) HIF may not appoint a Recelver by reason only of a moratorium being obtained..or
anything being done with o view to 2 moratorinm being obtained, under section 14 of
thi dnsolvency At 19386,
(b} Every appointnent or removal of & Receiver; of any delegate ov ol any other persen
by HIIF pursuant to this Deed niy. he madedn writing uoder the hand of any officer or
manager of HIF (subject toany requiremnent Tor a court order: in-the remaoval of an

adiminizsirative recetver),

i52  Removal and replacement

FIEF mray fromy time 1o tnre reinove any Recetver appointed by it (subject. in the ¢ase of an
adminisirative receivership, to section 45 of the Tnsolvency AGt 1986) and. whenever if miay
deem appropriate, may appoint a wew Receiver in the place of any Receiver. whose
appotntiment has terminated.

5.3 Multiple Receivers.
Ifat any time Uiere 8 more than one Receiver-of all or any part of the Security Assets and/or
the inconre of the Secwvity “Assets, each Recelver shall hove the power o aet jointly and/or
severally so that (unless ofhierwise stated. in the appointment document) each of them may
exercise individually all the powers and diserctions conferred on Reteivers by (his Deed.

%4 Remuneration

Any Receiver shall be entitled 10 remuneration For his services at a rate to he fixed by
I %

agreement. between hinr and HIF {or, failing such agreement, to be fixed by MIF) and the
maxinuin rate specilied in seetion 109(6) of the Act shall notapply.

158 Payvmont by Hecelver

Only monies actually paid by a Réceiver to HIF inrelationto the Secured Obiligations shall be

capable of being appilied by HIF in discharge of the Sseured Obligations.
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Agent of Client

Any Receiver shall be the agent of the Client, The Client shall {sublect o the Companies Aet
1985 and the Insolvency Act. 1986) hesolely responsible for s acty and defaulis and for the
payinent of his remuneration. PO shall incur no Hability (either 1o the Client or to any other
person} by reason of the appointment of a Reeebver or-for any other reason.

POWERS OF RECEIVER
General powers

Arnyv Receiver shall have:

{2} all the powers of HIF under this Deed:
(b} all the powers which are conferred by the Act on morigagees in possession and

receivers appointed undér the Act;

(¢} {whether or not he s an administrative receivery all the powers which ate lsted in
schedule 1 of the Insolvency Act 1986 in relation to, and to theextent applicable {o.

the Security Assets or any of Them;

() e would have i he were dis only absolute
imwmmf TR zmd
{c) all powers which are-conferred by any other faw conferring power on recéivers.

Additional pawers

{n addition 1o the powers referred to i clause 16.1 (General powers), 4 Receiver shall have
the tollowing powers:

{) to take POsERSSion of, collect and get inall orany part of the Sceurity Assets and/or
pcoms in respact of which he was appointed;.

(b o mansge the Security Assets and the business of the Clieit as e thinks |

c) to redeem any security and 1o borrow or ralse any money and seeure the payment of
any money i priority o the Secuped Obfigations for the purpose of the exgrcise of his
powers and/or defraying any costs or Tabilities incurred by im in such exercise;

(d) for sell or concur i selling. leasing or otherwise f%i*‘;g‘}mzé g ofall or any part of the

Secuiity Assets in respeet of which hie was appointed without the need to observe the

restrictions imposed by section 103 of the Act. Fixtures may be severed and sold

sepai vately fromy the Renl Property containing them, without the consent of the Client.

he consideration Tor any such transaction may consist of cash, debentures or other

oblgalions, sharves, stock-or other valuable considerstion fand the amount of such

consideration may bedependent upon profit or twrniover or be determined by a third

partyy. Any such mnmdmﬂmn may b payable.in a fump sumor by instalrents
spréad over such period as he thinks fit:

(&) o alter, improve, develop, complete, construct, modify, refurbish or repalr any
butlding or lamd and to complete or undertake or concur in the completion or
Aundertaking (with. or wiﬂmasﬁ modifiestiony of any profect in which the Client wag
concerned or-interested befors his appointinent (heing a protect for the alteration,




B

{8} lor take any such proceedings {in the name of the Client or otherwise) as he

§mgwmwa‘mm development, completion, construction, modification, refurbishment or
repair of any building or land:

(f torcarty oul any sale, Tease orother disposal of all or any. part i the Seeurily Assets
by conveying, transferring, assigning or leasing the spme in the name of the Clieni
and, Tor that purpose. 1o enter inty covenants and. ather confractual ob lwatu‘as‘h it the
name of, and o as o bind, the Client:

shall think-
fit in respect of the Secwrit by Adsets anddfor Income by respect of which he was.
appoined {ncluding mm‘rgd;;ayp for recovery of rent or othermonies in arréars ot the
dite ol his appointmert); ' '

{hy to enter into or make any sueh agreement, arrangement or compromise aghe shall
think i

i) to insure, and to renew any insurances in respeet of, the Security Assets as he shall
il it Cor-as HIF shall diveety

({1 to appoint and un;ﬂm such managers. officers and workmen and engage such
professions ers. as he- shadl fhink it Gneluding, without prefudice to the
generality of the foregoing power, fo-employ Iis partners and firmy;

(k3 to form one or more Subsidiaries of the Client, and o transter w any such subsidiary
all orany part of the Security Asseis;

1y Lo Gperaté any rent review claise i respect of any Real Property in respect of which
he was appointed (or any part thereal) and 1o apply for any new or extended leasc;
ad

{rl iy
(i give valid receipts Tor il monies and o doaall siich otherthings as may seem

6 bim o be incidental or conducive o any other power vested in him or
necestary - ordesivable for the realisalion of any Security Assel

{ii} exercise in relation (o each Security Asset all such powers and rights as he
woul 1 be capdble of exercising if he were the absolule béveficial owner of
the Security Assets; and.

£y use the name ol e Client Tor any of theabove prirpOses.
APPLICATHIN OF PROCEEDS
Applicntion

ATl monies received, recovered or realised by HIF-or any Receiver after the Security has

heeome enforceable shall (subject to the rights and clabms of any person having 8 securily

ranking in prierity 1o the Secury) be applicd in the 1 _(_)EEH“-’EH%_HH;@,-i :

() Jirst, o satistaction of, or provigion for, all costs, charges and expenses incurred,
pavmenis made by HIF or any Receiver and of all remuneration due fo the Receiver
in conmection with 1his Deed or fhe Scourity Assets;

{by secondly. in or towards satstaction of the remaining Seenred Obligations; and

5
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o) thirdly, in pavment of any surplus to the Chient or other person entitled to i,
Contingencies

It the Security isenlorced at s (imme when no amounts-are.doe onder the any document entered
inte betweer ‘the Partics (including the Debt Purchase Agreement) (but ab a tiine when
amounts mdy become so duel), HIF or a Recelver may pay the proceeds of any recoveries

effected by 10 intoa suspense account {where it shallnot reduce the Secured ()“Eﬂaw.:awm}

SET-OFF

o) U rrimy (but shall not be obliged to) set off any obligation {present, fulure. actual,
contingent, fi mumm unfiguidated or unascertained) which is due and payable by the
Client to HIF UGocduding ander the Delit Purchass »’xuwuw ity and unpaid against any
obligation: (whetlier or nol maturedy owed by HIF to the Chent, recardiess of the
place of payment, booking brarich or curveney of either obligation,

=

() W the obligations are Ty different currencies, HIF miay convert elther obligation a1 a
market vale of exchange or the Spot Rate ol Exchange in it usual course of business
for the purpose of the set off.

e} It cither obligation is a8 fiture or contingeni obligation or 1 unfiguidamd or
unascertained, FIF may set off in an amount estimated by itin good {hith to be the
amount of that obligation.

(d} A certiticale ssued by HIF Iy connedtion with this classe 18 of a rate- o amiowt shall
conclusive evidence of that rate or amount in the-absence of manifest grror.

DELEGATION

HIF and any Receiver may delegate, by power of attorney (or in any other manner) to any
person. any right, power, authority of discretion exercisable by it under this Deed (including.
pncdey clawse 21 upoimany enms {incduding the powor 10 sube {lduaic) which it may think it
Meither HiF nwor any Receiver shall be in-any way liable or responsible to the Client tor any
Towss oF Hability arising from any act, defauli. omission or misconduct on the partofany sueh

cor sub-delegate. No such r;icla;’“'ﬂit‘rn shall prevent the subseguoent excreise of the.
powers, authorifies and discretions by U_l! ar prevent FIF from making any
subiseguent defegation of them fo some other person, and. the HIF may revoke any such
detegation st any thine.

FURTHER ASSURANUCES
Fuarther action

Thie- Chienst shall, at it8 own expense, prompthy fake whatever action HIF-or & Receiver niay
reguine for

{a) creating, nodifying, perfoctivg or protecting the Security Tnterests intended 1o Lie
created by this Deed: and

o) facilitating the readlisation of any Security Assct or the exercise ol any vight, power or
discretion exercisable by IF or any Recebver-or any of Tis or his delegates. or-sub-
delepates iw respect ol any Security Asset,

et
259
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including the exeeution of any transfer, convevance, assignment ar assurance of any property
whether o HIF or to fts nominees; the giving of any notice, order or direction and the making
ol any registration, which, oy such dase, HIF may think expedient.

Specific seeurity

Without projudice to the generality of clause 2000 (Firtlier wctiond, the Client shall forthwith
at: the request of HIF execute @ fegal morigage, charge, assignment, assignation or othier
securily ovor any Security Aseet Wmd‘] is subject to or hitended to be subject to any fixed
security ereated b} this Theed in favour of M {ircloding sy arising or intended 1o arise
pursuant W cliuse 6 (Comversion of flostimg charge) insuch fori as THE may reguire.

POWER OF ATTORNEY

The Clienl, by way of security; trrevocably and severally appoints HIF, each Recelver and
any ofits or éa s delepates or sub-delegates 1o be #s abiorney 1o take am: activn which the
Client is - obliged o take wnder this Deed, mcloding unider elause 20 ¢Further assurances)
The Client ratifies and confirms and agrees w ratfy and confinm whatever any attorney does
of purports to.do porsuant to s appoimment onder this clanse.

PAYMENTS
Pavments

Subject to.clanse 22.2 @Gross-up), all payments to be made by the Clicat in respect of tiis
Tieed shall be made:

{2 i immediately avatlalile funds 1o the eretit of such account as HIF may desigmate;
and
(b} withow {and free and clear of, and without any deduction for, or on account of):
(i) any sel-of T or counterclaimg-or
! except to the extent compellad by law, any deduction or withhotding for or en
atcombo? Tax;

Grogs-up

f the Client is compelied by law omake sy deduction o withholding from any -sum
pavable under this Deed to HIF, (he swin so payable by the Clhient shall be incressed so a5 to
result in the receipt by FIF of & net-amouni egqual to the full amonnt expressed fo be payvable
uriler this Deed.

STAMP DUTY

The Client shalls

{n) pay-all present and future stamp, registration and simtlar Taxes or charges which may
be pavable, or determined to be pavable, in conneclion with the exectution, delivery,

performance or eoforcement of this Deed, or any judgment given in connection
therewith; and

{ indemiily lH and any Receiver on demand against any and all costs, losses or
liabifities {ir Tucling; wi ithout Timitation, penaliivs) with rmpmt tes, or resulting Trom,
its-delay or onission 1o pay any such stamp, registration and similar Taxes or LEM?' :
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24.2

4.5

COSTS AND EXPENSES
Transaction and amcadment expenses
The. Client shall promptly on demand pay to HIF the amount of all costs, charpes and

expenses (inclucing, without limitation, legal fees, valuation, accountuiey and consultancy
fees (ol any VAT or sinvilar Tax therean)) incurred by HIT 0 conmection with:

{a) the negotiation, preparation. printing. execution, registration, perfeciion and
completion of this Deed. the Security or ﬂﬂ_};‘ ﬂm ment referred o in this f'}u: L oF

by any actualor proposed amendment o extension of, o amy waiver or consent under,
this Deed.

Enforeement and preservation costs

The CHent shall promptly on demand pay to FIF and any Recelver the amount of all costs,
charges anid expenses haagiudmg, twithout limitation) legal fees (and any VAT or similar Ta
ﬂ“:{“;s.mn)) incurred by it in conpection with the enforcement. exreise Or préservation (or the
atfempted enforcement, exéreise or preservation) of any of its rights under this Deed or the

Security or any documnent refeired. to in this Deed Enwh&duw all umamuaimn of the
Receiver),

Default interest

Any amoust-deranded under clavse 240 (Fransaciion and amendimeant expenses) o 24.2
tEaforcisment wid preservaiion costs) shall bear interest dt the Defaoit Rate (both before and
afier judgment) from the day on which those costs, chiarges or expénses were paid, incurred or
charged by the relevant person aid therwise inaccordance with-clause 1.5 (Defind! fideresi).

CURRENCIES

Comversion

Al monies received, recovered orrealised or held by HIT orany Receiver under ﬂm Dwfﬁ
may be converted from their existing currency into wua‘h othér cuprency as HIF or the
Bewerver considers necessary ol desivdble {or the purpose ofy or pending, the discharge m the
Seeured Obligations in thal sther curreney ot the Spot Rateé of Txchang e, Beferences in this
clanse to: currency include Timds of that curéney and HSBC may convert fands ol onié
curreney into different funds of the same currency. The Client shall indennify HIF against all
L{ﬁ‘a!% ehiarges and expenses incarred. in refation 1w such conversion. Neither HIE nor any
Receiver shall have ahy Tabi H\ to-the Client i respect of any loss resulting from anv

hihEEE"ﬂEU y R *L"&(_hei nge rlesalie diﬁ such conversion,

Curreacy indemnity

Mo anount received. recovered or realised by HEE (whether ander any  fidement or copet
arder ar i the lig uidation, administration. or dissolition of the Client or otherwise) shall
discharge the Uhhs,,d fioreor Hability of the Clhient in respect of w fich it was made, unless and
untit HEF shall have received | vent in full in the currency in which the ol ipation or
liability was incvrred and, to the-extent that the amourit.of any such payvmient shall on actial
conversion intt such currency fall short of such obligation or Habllity éxpressed in that
corsney, HIF shall have a furlher separate cause ol action against the Chent and shall he
entitled fo enforce thy Security to recover the amount of the shortfall,

1
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27.1

172

7.3

27.4

tay HI Ei-‘ 11 a' '

INDEMNITY

The Clieat shall indemnify HIF, any Receiver and any atlorney, agent or other person
appointed by HIF onder this Deed snd HIPs officers and employees (each an "Indemnified
Party"}on demand against any cost, loss, lability or expense (however arising) incurred by
any Indemnified Purty as a resultof or in-connection with:

(aj- anyihing dome or omitted in the exercise or purported exercise of the powers
cantained in this Deed;

{h} the Securlty Assets or the use of oceupation of them by any person (ncluding any
envirommental claimy; or

{cd  any breach by the Client of any ol its obligations ander this Deed.

MISCELLANEOUS

Apprepriation and suspense account

ap;ﬂ : N :m;mm!% acwaw:i uuwumi o mz aaui n mmﬂ L;E me ‘-su,mu?

;%;a.m}.. ;.appmp.rmimn 5 mi R u_nth _dn_} d;apmgn mé!mi h:\; Ek. Ummi‘

by All monies received, recovered or r ealised by TIEF under, or 1h connection with, this

Diced may at the discretion of FIF be credited (o a sepavate interest beariag suspense

account for go lopg ag HIF determines (with intevest acerning thereon at such rate, i

any, as MIF may determine for e sccount of the Clienty without HIF: having any

obligation. to- apply sech monies and interest or any part thereof in or towards the
discharge of any of the Securéd Obligations.

Mew accounis

1 HHE receives, oris deenied to be affected by, notice, ot any subsequent Security Inierest

affecting any Security Asset and/or the proceeds of sale of any Security Asset, itmay open a
pewy account or accounts for the Client,  1¥ i -does not aper A pew account, it shall
nevertheless be treated as 1T H had done soat the e when it réceived or was deeried 1o have.
received such notice, As frote that e all amounis received, recovered or realised by HIF
will be crediied or be treated as having heen e edited 1o the new aocount and will not operate
to reduee any amount of the Becured f%h]z&z&imm

Changes fo the Parties

T The Client may notassivn any of its rights under this Deed.
(b FITF nyny assign or transter or grant participations in all ov any part-of it rights under

this Dheed in accirdance with the Debt Purchase Agreement.  The Cliont shall
unmediately upon belng requested 1o do so by HIF, enter fnto such documents as may
Tre HECERsary o duiaai‘ﬁn ter eflect such &%w;’srmm or dransier.

Memorandum and articles

The Client certifies that this Deed does not contravene any of " the provisions of the
memersndum -or articles of mssoeiation of te Clsnt
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pi:a

18.1

Nao Tailure o exercise, vor any delay

Tacking
{a} HIF shall perform its obligations under the Debt Porchase Agreement {including any

abligation to make available further advances),
i) This Dreed secures advances already made and Tunthier advances to be made,
Amendmenis and waivers

Ay provision of this Deed viay B amended only I HIF aod the Clent g0 agree in weiting
anich any breach of this Deed may be waived before or affer it ooeurs only i HIF so agrees in
writing. A waiver given or consent granted by TF under this Deed will be effective. v;mf}-* il
given i wiiting and then only in the instance and for the purpose for which it is piven.

Calenlations and certificates

A certificate of 1T specifying the mmonnt of any- Sceured Obllgation due frany the Client
{irchuling detatbs of any relevait caleulation theedoTy shall be prima facie evidence of such
amount against the Client in tie-absence of manilest érror

Waiver, righis aund remedies.
"y FIETES

in exercising, on the part of THE any right or remedy
'-*&ii'z:r this Deed shall bperate as awdiver, nor shall sy single or paiti tal exercise of amy-right

s rentedy prevent any Purther or other exercise, o the exoreise ol any other vight or ronssdy.
Hk us‘ghtz\. remedies provided are cumutative and ot exclusive of anv rights or remedies
provided by Taw,

NOTICES
Serving notice on the Chient

{a} Any notice in writing iw HHF o the Chisnt under this. Dived or any legal proceedings
pasuid in- HEs namé which have to beserved on the Client shiall be given-or served 3
Adetivered or posted 1 the Client at:

{13 the Cllent's registered office; or
(il ary address ab- which the Client carvies o, or was Jast known 1o carry on,
business.

Such notice iy also be given by facsimile transmission to the Client's number oy
address notibied to HIF for communication by such means, 10 may 8150 be handed
personatiy fo any officer of the Client.

{5} Any such niotice or proceedings shall be cansidered served:
(i} it defivered. ot the time of delivery; or
(it} it sent by post, on the second day following the date of posting; or

{iity if send by Tacshnile fransmission, ot the tme of transniission,




282 Serving potice on #IF

Any notice in writing by the Client to HIF under this- Deed shall take effect at the time it is
receivid by HIF ar M registered office or at such other address as HIF may give Lo the
Client in writing for this purpose. and then ondy iF marked for the attention of the department

of ofticer identificd with FIFs nume below {or any substitute departiment or- officer as HIF
shall specify for this purpose).

29, ELECTRONIC COMMUNICATIONS

Save.any notice given by FIF by facsimile transmission, no vommunication o bié made vider
this Deed shall Be made electronically.

36, PARTIAL INVALIDIYY

AE the provisions of this Deed are severable and distinet from one another and it at any time

any provision is or beeomes llegal, invalid or unent forceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability. of any ol the remainirig
§'“1m'¥%‘-‘»iﬂﬁ§ nor-the legality, validity or enforeeability of such provision mrider the Jaw of- Y
other jurisdiction will in any way bz affected or .lmjmmd_

3. RELEASE
FLT Upon the expiry of the Security Perind (but not otherwise) HIF shall, at the request and cosi

wf the Clivnt, take whatever selion s tecessery o release or resgssivn Cwithoot recourse oy
warraaty ¥ the Security. Assets fony thie Security,

_w
b3

Whereany discharge {whether In respect of the obligations of the Client ot any security for
those ﬂE‘AhLﬁHCﬁﬁ or otherwisey Ts made Tn whole orin gmzi aF oy arrargern et 3 made on the
faith of any payment, security or other dm;}fwht}ﬂ which is avaided or must be restored on
inmsotvency, hqmdatmn orotherwise (without Hmitation), the Hability of the Client undér this.
Deed shall continue as if the discharge orarrangenient had not oveurred. HIF may concede or
compromise any claim that any pavivigit, security o otfier disposttion is liable to-avoidance or
rastoration,

3. COUNTERPARTS

1311 ety number of cowderparts, and 1his has the same effect oy i
iy o the cousterparts were mi asingle copy of this Deed.

This Plesd mav b execut
the signotures {and scals,

35 NOTICES, GOVERNING LAW AND JURISHCTION

Lt
i
EI

Without affecting any other lawlul method of service, any demiaind or notice W e mades or
gbven by FIF tothe Olient Gneduding withoot lmitation, a deruwsd for payment of all orany
of fhe Seeared Oblig

tjonsy may be made or given by any manager or officer of TUTF or of @iy
branch of it

fa) By letter addressed to the Client amd delivered fo any ofTicer of the Chentat any place
or sent by Tirst-class post to, or 'ieﬁ at the repistered office of, the Client or any place
of business or activity of the Client Tast known to HIF. 1f sent by post it shall be
regarded as having béen made or piven at noon on the-second day following. the day
the fetter was posted. '

20



(k) By fhx or other electronic means to the fax number or electronic mail address of the
Clignt last kirown to HIF. Heshall b regarded as having been made or given at the
Time of transmission

332 Bnghish law governs this Deed, its interpretation and any non-contractual obligations arising
froni or connceted with it

333 Boththe Client and HIF submit fo the exclusive jurisdiction of the courts of England and
Wales in relution to all elaims, disputes, differences or other matters (including non-
contravtudl claims, disputes, ditferenves or.other matters) srising oot of or in connection with
this Deed:

IN WITNESS of which this Deed has been duly executed by the Client as o deed and duly executed
by HIF and has been delivered on the first date specified on page T of this Dieed.




SCHEDULE
THECLIENT
ROMAX SOLUTIONS LD

scompany repristered o England and Wales with the number

EXECUTED AS A DEED
by ROMAX SOLUTIONS LTD

. Pow s
acting by dURRHEL

£

rint full name of
o Birector in the presence of

%

Full name of withess MO0 L

O7953A57

Qeenpation: L4 A48l ez

R

EXECUTED AS A DEED

by ROMAX SOLUTIONS LTD
ac-ii‘s‘ygg. hy

[two diréctars )
[one ditector and the secretary |

Signstuare

Wane {Hack capitals)

Director
Signature fe g e e e n e
Name (Mock capitalsy  cooenin o

Director/Setretary

h



Signed as a Deed
b -

as Attormey of
HSBC INVOICE FINANCE (UK) LIMITED
inthe presence of:

Adtorncy

Wilness siguatyre!

Mame:
Oegupation: Tnvoice Findnce Officis]
Witness Addresss Farncombe Road

Worthing, West Sussex
BNTI 2BW

A
Bl
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{iey b certiliod by the sipnaters of { the chistrpe
praszed)

T af eompan s Ronias Solulons T Hegl

RACT OF BOARD MINUTES (INCLUDING A COPY RESOLITFION)

o The meeting of the-booril of Broctors at which the esalution was

14T

tered numsher: (7Y

{ilre £lwng)

L.

tad

Pl whairperson seporred ik dog noses o the medti
Aecorlingly, the ehalrpersin declaed e miseting open,
Fhe clialrperson feporicd that the hushossof die meeding ws Lo approve | the Clicrst enterings intoa Fived Charge
an non-vesling Debts and Fliviting Charps s be given by the Cliont {n fvour o HSBC Iy aice Finmies {1 'E}
Lismileid (the "Fivedt Clovege om pome yexting Diehits and Fliating Charge™,

The vhairmar noked T urdee section 177 ol the f;m;mnws At M each. director bad 1o deefare the nature snd
it o any - divect or indireet miorest Eih Hrecior muay have in e maderls) vnder codaidoration o the extend that
ierier she e not already dedlared ol intemest do the other divertors: The divecioe declared the Follewing Interests
(s

RETHYY Mulwre snd vxicnd of interest

g fd been green and thata GUATUTI WIS JHESeIE,

314

Tl wivairperson contirmed thatfaking Titor povaint wfl fiterests deetapsd titiether hetoe or ot the nieeting), thewe
would be aguorum for all the business o the meeting wader Gie fevms of e Clonds arcles of pssociation.
The Fised Charge on fon-vesting Dbt and Flaiiting Charge was prz;ihmml to- the moeling.
Fotowing-consitlertion, inchdi mmu!manm m Bnctmm of the Fixed Charge on ponevesling Debis gmd
' fters referred i in seetion 172005 of e Companics
. _ _ stivig and Flouimg Chargeamd e
tramsactions contemplased by i would promote the suceess of The Clioat for the Bone it of #s wmembers ag & whole
and furthér résabved 1 '
# e tormes of, and the ransactions coniemplated by the T
Chigrpe and wnygncitls doenments
(i} beand are approved
Liy are i aecordanco with ad notin contravendion of e Client's artidles of association.or other
' ttttional dovuinents orany law uy oifher obligation of the Client
it the Froed Charge on noneesting Debis snd Floafing
atui documwenis.

sy Bon-vestiiie Dobls ind Floating

0y myy Hovwment o beexecatod ¢ e
sirestor-and e company secretaey o any director in the prosenes _c{!’ sweilsess whio abtests Bis signabire;
b ] e dighorised B sipne '
{i} i Charge o
{ii} HIEEE o) pon-wvesiing Debis
Mosting Charg & Gin pofvesting '
o Dyabits snd Flinding i Jast
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