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Registration of a Charge

Company name: FMS FOILS GROUP LIMITED
Company number: 03563351

XB8WQASBN

Received for Electronic Filing: 15/01/2020

Details of Charge

Date of creation:  15/01/2020
Charge code: 0356 3351 0011
Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED
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: 03563351 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAN FEAREY

Electronically filed document for Company Number: 03563351 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3563351

Charge code: 0356 3351 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th January 2020 and created by FMS FOILS GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th January 2020 .

Given at Companies House, Cardiff on 16th January 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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{1 FMS FOILLS GROUP LIMITED

as the Chent

- g -

(2) HSBC INVOICE FINANCE (UK) LIMITED

as HIF

FIXED CHARGE ON NON-VESTING DEBRTS AND FLOATING CHARGE

{for use with Agreement for the Parchase of Débls)




THIS DEED is made on i 5 'Dmmm“‘;}g 20 &L

BETWEEN

{1} HSBC INVOICE FINANCE (UK} LIMITED repistéred in Pogland and Wales with the
' number QU759657 (HIF" ) and

()  THE COMPANY LISTED IN THE SCHEDULEL ATTACHED TO AND FORMING
PART OF THIS DEED (the "Clieng™).

IT IS AGREED:

i, DEFINITIOGNS AND INTERPRETATION

i1 Definitinns

ferthis Dised:

(2}

(0}

terms defined in, or construed for the purposes oll the Debt Purchase - Agreement {as
defined below) have the sime meanings when used inthis Deed {ursless the same are

otherwise defined iivthis Deed): and
the following terms have the following meanings:
A" means the Low of Property Act 1925,

"Debt Purchase Agreement” means the agreement for the purchase.of debts dated on
ot before the-date of this Deed and made berween (1) the Client and (2) HIF purstant o
wehich T has agreed o make certain weécelvabiles purchase fhcilities availuble 1 the
Chents '

"Default Rate” means, at any fime, a rate ol interest equivalent to the then prevailing
rrte used to caloulate the Discounting Charge;

"Exeludéd Proeeeds” means alland any monies paid into-a Trust Acconnt which are
not the proceeds of Debts;

"Non-Vesting Debls™ means those Debty wihvich il to vest effectively and absoluely
in HTE by way of outright sale purstantto the Debt Purchise Apréement,

"Party™ means a-party Wy this Deed:

"Porchased Debt” a Debtpurchased or purported to be purchased by HIF pursoant to
the Debt Purchase Agreement:

"Read Property’ means all estates and - inferests i freehold. leasehold and oiher
immovable properly (wherever situated) now or in {uture belonping to the Client, orin
whith the Client has ar interest at sny Gme; togelher with:

{a} all, buildings and fixtures (neluding trade Fixturesy and fixed plant and
mashinery ai any time thereon;

(b} all eagements, rights and agreemenis in respect thereot: and
{c) the Denefitof 81 covenants glven o respect tiercol

2393



1.2

Interpr

(a)

"Receiver” maans any recelver, receiver and manager or, if HIF s permitted by law
10 appointar administrative réceiver, administrative receiver appointed by HMIF under
thiy Deed;

"Secured Obligations” means all present and future obligations and Habilities
{whether present or future, actual or contingent and whether-owed jointy or severally
ar alone or i any other capacity whatsoever) of the Client to FIT on any account
whatsoever (including those arishg under or Efl-HﬁbUEiﬂE o the Diebt Purchase Agreament,
any form of invoice discounting or factoring agreement {whether with or withoul
recourse 10 the Client) asset based lending, bor OWIng. base or inventory finance
aeility or any other form of financial secommodation whatsoever together-with ali
A 4gre ed 1o Be paid tnder this Deed);

"Security' means the Scourity Trnterests oreated by or puesnant (o this Decd;

URecurity Assets' means all progerny and as
3 PELHICTS

O {8
Daed;

ty T tirme to Hime mortgaged, chidiged
igned (orexpressed 1o be mortgaged, charged orassigned) by or pursuant fo this

"Security Tnterest™ means any mortgage, charge, trust, option, sceuriiy assigmment,
assignation in secuity. pledee, h"\f'g}(ﬁf‘lﬁﬁ'ﬁtgL'm e, refertion. ol dtle, set-ofF right,
tracing right or any other secodity inferestin Favour oFany person orany equitable right,
agregiment or grrangement having the effect of conferring security;

"Security Peried” means the period beginning on thedate of this Deed and ending on.
the date on whicle

{a) all the ‘sm:uﬁ Obligations have been uncor whitionaly and irrevocably paid and.
discharged in full; and

{1 the Debt Purchase Agrecmont has been torminated by HIF, sccording 1o s
Terms;

"spot Rate of Exchange” means HSBC UK Bank ple's spot rate of exéhange for the
purchuse: of w-currency with the relevant currency - in the London forefgn exchange
market at or about 1 1.00am on-d particular day:

AR any-tax, levy, impost. duty or other chacge orwithholding of & stoilar nature
(ircluding any pﬁ:zadiﬁy or fnterest paveble fncodnection with any failuee topay orany
deday i paving dny of the same);

st Account” means 3 bank account in the Clients name, held i trost for HIF, in
respect of which HIFs officers are drrevocably Bppwmwi as the only signafories
horised to operate the account and 1o which the proceeds of Debts are paid, in
{ance with the terms of the Debt Purchase-Agreement;

"WATT Value Added Tasx.
etation
Unless-a contrary indication appesrs, anv reference inthis Deed to:

GLI TR Y

(i} the "Client™ or "HIF" shall be construed s0 43 to include its sutc
title, permitted assigns and permitied wansferees;




1.3

L4

(b}

{3l Yihis Deed”, the "Debt Parchase Agreement”, or any other agreement or
instrument shall be construed as a reference tor this Deed, the Debt Purchase
Apreoment or such other agreemient or instroment a5 amended, supplemented,
extended, restuted, novated and/or replaced n any manner from time 10
time {h{mmc fundamentally and even il any of the same increases the

obligations of the Client or provides tor further advances),

(iy  Uasses” infmdc‘ any E’)"E”'&L and Tuture properties, rovenues and rights of
every deserintion and Indludes imcalled capitaly

{iv} therwords “ineludels)”, “including” and “in pacticoiar” shall be construed ns
Betng by way of iustration or emphasis only and shall notbe construed as, nor
shall they ke effect as. Bmiting the generality ol any preceding words;

(vl the words “other” and “otherwise” shall not have their mganing narrowed by
ary preceding words whiere s wider construetion is possible;

vy "Secured Gbhgations™ includes obligations dnd labilities which would te
treated as such but for the Higuidation or dissolution of or similarevent altecting
the Cliert:

{vilh ﬂ';}mvisiﬂn of law 1% @ reference o thatprovision as-amended or re-griacteds
and

{¥iliy thesingodar inchudes the plordl and vice viisa
Referctices 1o clomses, paraeraphs and the schedule are to be conspucd, unless

otherwise stated, s references to clauses, paragraphs and the schedule of this E?ﬂw(_and'
referonces o this Deed include the schedule.

Clause and schedule headings are Tor convenionee only and shall not affect the
construction of this Deed,

Bach underelaking of the Chend (othur thin-a pavment obligation) comtained fothis Deed
must be complied with at all times during the Security Period,

ITHIE reasonably considers that an amount paid by the Client to HIEF uader the Debt
Purchase Agreement s capable of being avoid led or mimrmsa, sef. nside on the
liguidation or administration of the Client, then that mnount shafl.net be considered to-
have been Irrevocably paid for the m poses of this Deed,

The Parties intend that this docoment shall take offoet av o deed notwithstanding the
fact that a Party may only executethis document under hand,

Third pariy rights

A e

nwho 15 not a Party shall have no right under the Contracts (Rights of "Third Parties)

Act 1999 to enforce or enjoy the beneli of any term of this Deed.

Covenant to pay

“gAEﬂa,\.

Client covenants in f:awﬂ;lr of HIF that it will pay and discharge the Secured Obfigations

from time o tmewhen they fall due.
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The Client charges all of tts. present and future vigh

Default interest

(a) Any amount whivh s oot paid under this Deed when due shall bear Interest (bath before
and after judement and. payable o dentand ) frony the due-date until the date of which
such amronnt s unconditionally and revocably paid and discharged in fill o a daai}
Bisis at the rate and in the manner agreed int the (iamma at under which such amount is-
pavable and, i tre absence of such agreement, at the Defaalt Rate from time to time.

(I} Default interest will acerue from day to-day and will be compounded at such intervals
as HF states are appropriale,

GRANT OF SECURITY
Nature of security

A Security Triterests amd dispositions created or made by or pursuant fo this Deed are ereated
or made:

(2l iy fvour of HIF
(by with full title aﬁu.smmwm eislal
{2l as eontinuing security for payment and discharge of the Secured Obligations,

Qualifving fToating charge

Paragraph 14 of Schedule B1 to the Tnsolvency Act 1986 shall apply o any floating charge
crented by or pursuant to this Deed,

FIXEDSECURITY
Fixed charges

1, Title and inferest i and 1o the tollowing.
assets which are at any fime Qm%ud b the Client, or in-whieh i rom time to-thme has an interest

fal by way of first priovity {ixed charge, all Purchased Debis-excluding Non-Natifiable
Non- ‘Vmﬁum Dgbis;

{hy by way of first priority fixed charge, all Assochateéd Rights relting those Purchascd
Diebtg charged to HIF inclause 3. 1{a) above!

(e} by way of first priority fixed charge, all Puréhased Debis comprising Non-Notifiable
Non-Vesting Debts;

{th) by way of first p-a-inr’[’f fixed charge, all Associated Rights rélating to those Purchased
Crebis charged to FUF belause 3,100 aboves and

(e} 1o the extent that the BExeluded Proceeds ave not effectively assigned under clause 3.2
(Securiy pesignment), by way of first-priority fixed chorge the Excluded Proceeds.

Security avsignment

The Client assigns absolutely (subject 1o a provisa for regssignment on redemption) allits
present and Diture fight, litle and interest in and to the Bxcluded Proceeds.

LA
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FLOATING CHARGE

The Clientchiarges by way of foating charge all of {ts present and future;
{8} assets and undertaking (wherever [oeated) not otherwise effectively charged by way of
first fixed mortgage or charge or assigned pui suant to elause 31T (Fved chiarges), clause

3.2 (Security avsipmenty or any other provision of this Peed; and

k3 (whether or not effectively-so charged or assigned ) heritable property and all oibier
property and assets i Seottamd,

TRUST

I o oy theresient thin the assigning o charging ofany Secirity Asset exprossad to be assigred
or charged by this Deed is inelfective for any reason, the Client holds that Security Asset on
srust for HIF.

CONVERSION OF FLOATING CHTARGE

Conversion by notice

HIF may, by writlen rmotice-to-the Client, convert the floating charge créatad uinder this Diged
intis @ !1,},.;.15 charge as regards dll or any ol the Security Assets of the Client specified in the
natice if

{a) - Termination Bvent has occurred; or

(b FHE (acting reasonably) considiurs any Seourity Assets (whether or not those specitied

i the notice) to be in danger of being seled or sold ander-any Torm of distreéss,
attachment, execution or other legal process. or to be otherwise tn feopardy.

small companies
"""" The tlestig ehiarge created under this Deed by the Client shall not convert into a fixed charg
solely by reason of a moratorium hmm, obtained, or anything heing done with a view m a
moratorium being obtained, under section 1A of the Insolven

FACt 1986,

Automatic conversion

The floating charge ereated under this Deed shall Graddifion w e circomstances in which the
same-wit] oecur order general awy automatically convert intoa fixed charge:

{u) in relation to any Security Assel which s subjeet to-a floatihg charge i
(i) the CHentordésos (oraltempts or purports to oreate ) any Seourity Interest {other

than & Security It
g orover Hie rele
o

st which-is peritted by tite Debt Purchase Agreement)
vant Seearity Assel withowd the prior weitten consent of HIF;

(i1}, arry third party levies or atternpts to levy any distress, execution, attachment or
other legal procoss against-any such E;x:cua;i} Asset: and

h] over 1l Security Astely whichoare subiect to a floating charge Uan administrator is
appointed n rgspeer of the Client or HIF receives notice of intention toappoint such an.
administrator,

&
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Fartial conversion

The giving ol a notice by HIF pursuant to clavse 6.1 (Copversion by notice) in relation to.any
class-of asseis of the Clientshall not be constroed as-a waiver or abandonment of the ?‘i‘dﬂﬁ; ('B'f :
HIF to-serve similar notices In respett of sy othier class of asséts or of any other vight of HI

COMNTINUING SECURITY

Comtinubng security

The Security is cominting and will extend 1o the ultimate balance of the Secured Obligations
regardhoss of anyintermediate payiment 6r discharge inwhole or in part. This Deed shiall remain
in ful! force and effectasa continuing security forthe duration of the Security Period,

Additional ard separate security

This Deed is i addition to, without ':mmdm to: and shall not merge with, anv other riy ohi,
remedy, guatantes or Security Inferest which HIF may at any thme fiold for any Secured
Obligation,

Right to enforce

This Deed may be enforeed against the Client without HIT first i";s,wﬁmg recourse o any. other
right, remedy, suarantee or Security Inferest held by o tvadlable 1o

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Used or implied to the contrary, the Client remuing

fable 16 observe and perform all conditions. and obligations assumed by it in relation to the
Security Assets. HITF is under o obligation w performy ar fulfi} any sueh conditton or obligation.
orto mrake any payment in respect of any such condition or obligation,

ACTOUNTS
Mo monies al wy fime standing fo the credit of any account (of any type and however

designated) of the. Client witli HIF or in which the Client has an titerest- (and no EIth arid
bene s relating theretod shall be capable of beiivg assigned 1o any thifd party.

REPRESENTATIONS

Greneral

The Clientmakes the representations and warranties set ot in this clause 10 to FIT.
Nu Becurity Interests

The Security Assets are. or when acguired will be solely legally and benghicially owned by the
Client free from any Sceurity Tnterest or other interest other than:

{a) as ¢reated by this Deed:and
(o) ag permyitted under the Debt Purchase Agreerient.
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1.1

11z

Mo aveldance
This Deed Creates the Security [nterests which it purports to create and Is not Hable to be
pvoided orotherwise set aside on the liguidation or administration of the Chent or.otherwise,

No proceedings pending or threatened

No Htigation, arbitration or sdministrative proceeding hiss currently beer started or threatensd
i refation o any Security Assel.

Timte when representations made

{a Al the representations and warranties in this clause 10 are made by the Client on the

date ofthis Deed and are alse deemed 1o be made by the Client on each date that Debis
are Notified under the Debt Purchase Agreement,

(b Each representation orwarranty deemed to be made after the date of this Deed shalf be
deemed 1o by made by referenive to the facts and civeumstances existing af the daté the
representation or warrgnty s deemed (o be made.

UNDERTAKINGS BY THE CLIENT
Restrictions on dealing

Fhe Client shall not door agree to-do any of the following witliout the pifor writien consent of
HIF:

(=) ereate or permit o Subsist any Security Toterest onany Security Assel except a Security
Tnrerest which is permitted under the Debt Purchase Agreement;

(b sell, transter, Tease, lend or otherwise dispose of {whethier by a single transaction or a.
number of transactions and whether related or noty the whale ar any part of its interest.

in any urity Asset except o disposal. whitch s permitted under the Debt Purchase
Agreementand thie sale ar full market value of stock-tn-trades in the usoal colirse of its

g

day-to-day trading activities as conducted by the Client at the date of this Deed,
Securily Assefs generally

R

The Client shall:

{al permil HEF {or ifs designated representatives), onreasonable wiitien notice:
(i} access during rormal offiee Bowrs o the accounting records of The Client and

toany documents and records relating 1o the Security Assets; and
{ii) {o inispect, take extracts from, and make photocopies of. the same,

and to provide (abthe expense.of the Client), such elerical and other assistance which
I may reasonably require 1o do this;

(b rotify. HIF within 14 days of receipt of every material notice, order, application,
reguirement or proposal given or made In relafion (o the Security Assets by any
competent amthority;

() Hrrequirved by HITF, immediately provide it with o copy ofany notice, order, application,

retpuirement of propoesal feferred to tiv chause: 1 120E) enad either (A) comply with sueh




11.3

12

12.7

12.

ol

12.3

notice, order, application, requirement or propesal or (B) make such objections. o the
same as HIY may require orapprove:.

{cl) duly and punctually pay all rates, rents, Taxes and other outgoings owed by 1t in respect
of the Security Assers;

fe) gamply tnall material vespects with-all obligations in relation W the Sgeurity Assets
wirder iy present or future law, regulition, order or instrument or under any byeslaws,
reguldtions or requirements of anv competent authority or other approvals, leences-or
CORSERTEL

[t comply with all covenaats and obligations alfecting the Security Asseis (or their
mrarner of tse);

(2} nol, except with the prior written congent-of FIF (stch consent not 1o be wireasonably
withheld or delayed), enter Into any. oncrous or restrictive obligalion affectmg anv
Sceurity Assel;

{l) provide HIF with all information which it may ressonably rec eguest in relation to the
Secufity AsSets:

{iy not do, eause or permil o be done anything which may in any way depreciaie,
jeopardise or otherwise projudice the mim or marketability of any Security Asset {or
riee any omission which has such an effect).

Dealings with and realisation of Now-Vesting Debts and Excluded Proceeds
ebts or any right, title or interest i or i

thereol and the. Associated Rights thereto as if they were.
Bl s By secordance with the Diebt Purchase Agreement,

{a) The Client shallonl v dend with Non=Vesting |
them and the proce
assigied W HIF outr

iy

35

{h¥ The Client agrees that the Excloded Proceeds shall be dealt with ag if they were the-
procesds 61 Debts assigned or prport tedlly.assigned to HIF outright'and inaccordance
wilh the Debt P rehase, Agreement,

POWER TO REMEDY
Pawer to remedy

I at any time the Client does not comply with any of #ts obligations under this Deeéd. HIF
{withent prejadice fo any other righty m“'is’mg as a consequence of such non-compliande dnd
without fusther notice to the Clignt) shall be entitled (but npt boand ) to reetity that dethult. The
Client mmmabiv authorises HIF and Jts empl oyees and agents by way of security to doall
things {;mitﬁdlm entering the property of the Client} which are necessary or desirable ro rectif
that default,

Morigages in possession

The exercise of the powers Of HIF under this clause 12 shall not render it lable as a mortgagee
i possession.

Monies expented

The Client shall pay to HIF on demand any monies which are expended by HIF in exercising
its powers under this clause 17, mﬂcthu with interest at the Detfault Rate from 1 Em date on which

&
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13.3

14.2

those monies were expended by HIF {both before and after judgment) and otherwise in
accordance with clawse LS rDefinlr bnteresih

WHEM SECURITY BECOMES ENFORCEABLE
When enforceable

This Becurity shall hecome immediately enforeeable vpon the ocourrence of a Tenmination
Event,

Statutory powery:
The power of sale and other powers conferred by section 101 of the Act (as amended or

extended by this Deed) shall be Immedintely exercisable upon and at any time after the
occurrence of any Termination Bvent.

Foforcemont

After this Security has "bc::;m'ﬂ'»:: enforceable, HHF may i itsabsolute discretion enforce all or
any part of the Secuority in such-manner as it sees it

CNFORCEMENT OF SECURTEY
General

For the purposes of all powers implied by statute, the Secured Obligations are deemed o have
become due ard payable-on tie dateof this Deed. Sections 93, 103 or 1091 of the Act shall.
notapply to the Secarity, The statuory powers of Teasing conferred on HIF fre extended so-as.
torauthionise HIF 1o leasi make agredmionts Tor Heases, dccept surrgnders of leases and grant
options as HIEF may think Tt and without the need o comply with seetion %9 or 100 of the Act

Powersof HIF

{a) Atany Ume after the Security becomes enforceable (or1fs0 requested by the Client by
written notice at any time), TUF may, without prejudice to any other of ite rights and
remedies and without notice 1o the Client { runless required by Tawh:

11 appuing any person {or persons) 1o be arecelver, retelver and.manager or
adinindstrative receiver of all or any part of the Security Assets andfar of the
income of the Security Assets: andlor

(i appoint of apply for the appointment of any person whe s appropriately
quadified as adininistrator of the Client; and/or

(Y exereiseallor any of the powers conferred on morgageess by the r’u:'i {as
amended or extended by this. Deed)y and/or-all dr any of the powiers which are
conferred by this Deed on a Recéiver, i each case without first a.}fsp(amtm;; a
Raceiver or notwithstanding the appointinent of any Recelver and without the
restriciions comtained insections 103 or 901 of the Act.

{1 ii%f s not entitted 10 appoint a Receiver in respeet of any Security Assets which are
subjeet tooa charge which (a8 created) was a Tloating a,-imrgx, solel ely by reasonof
m«::rnmmmﬂ being obtained under the Tnsolvency Act 2000 (or anything done with a

view Lo obtaining such a morgiorium) b respeet of the Client,




)

In exercising the powers referred 1o in this clause 14.2, HF‘ or any Recebver may sell
ordispose of el orany ol the Security Assets af the times, in the mannerand order, ¢
the ferms and condifions and Tor the Consideration determined by

143 Redemption of prior mortgages

Avany time after the Security has become enforceable, HIF may:

(ai
i

()

Al

i
andior frans

redecrn any. prior Security Inferest against any Security Asset; and/or
procure tha tansfer of that Seeurity Interest to isel T andfor
settle and passtheaceounts of the holder of any prigr Security Interest and any accounts
so settled and passed shall becontlusive and binding on the Chient,
L trderest. costs, charpes and expenses of and incidental to any such redemption

tshall Bepaid by the Client to HIF on demand.

144 Privileges

{ay

|

(e

Eneh Recetver and HIF is entitled o all the rights, powers, privileges and immunities

conferied by the Acton mortpapees and receivers when such receivers have beenduly
.Js}ﬂgmnmﬁ unigder the At except that seetion 103 and seetion 10901 of the Act do not
apply

To the exient that the Sccufity- Assets constitule "firameial collaerat® and this Deed.
andl the asEui’rﬁaia{mx of the Clhient under his Deed constitute a "sechrind fnoncial
colliteral arrangemers (i guch case forthe purpose of and as defined inthe Finaneial
Collateral  Asvaiigginents’ {No. 2) Regolations 2003 (81 2003 No, 322a8) {"Ihe.
Regulations”) ¢ -ach Reeeiver and HIF shall have the right after this Security’ has
become enfor ;mb}u ta approprigte ali- or any part of that financtal coll weral i or-
towards the satistaction of the Secured Obligations,

For the purpose of clause 14.4(0) above, the wh, of the financial collutersl
appropriated shall be sugh amount as the Rwuvm ar HIF reasonably determines having
tabken into. account advice oblained by it frbm an independent Investment or
dccaurtaiey Tem ol national :»;mnding.miﬁ:{:ﬂud by it

Mo liability

MNeither HIF nor any Receiver or any of their respective officers oremplovees shall be
liable {A) forany action taken. or any faflure to take any action. in respect of all orany
part of the Secwrity Assetsor (B Torany foss or damape shicharises out ol the exercise
or the attempted or purporied exerciss of, or the failure Lo exercise any of) its or his
respective powers, including.. without Timiitation, any loss upon realisation. of any
Sevtity Agsel any loss restiling fronyany foctoation inexchange rates in conneciion
with any purchase of currencies under clause 25 (Cwrrencies), {uidess such Toss or
damage 15 caused by the-gross negligence or wilful misconduct on the part of that,
pErSOn

Without prejudice to the generality of clause T4:5(a), neither HIF nor any Receiver
shall be ligble, by reason of entering into possession afd Security Asset, to acoount as.
mortgagee In possession or for any Tosson realisation or far any default or-oindssion
forwhich e mortpagee Inpossession might be liable,
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Protection of third parties

Noperson- (inehuding o purchaser) dealing with HIF or any Receiver or its or his agents shall
e bound or Do concerned to-see or engoire:

(&) whether the Secured Obligations have become payable; or
(I whether any power which HIF or the Receiver is purporiing to exercise has boedme

exercisable; or

{e] whether any money remains dog under any document entered oto between the Parties:
ar '
(dy how any money paid o HIF orio the Receiver or to.any other person is 1o be applied.

RECEIVER
Method of appointment

{2 FHEF miay not appoeint a Recoetver by reason only o s moratorivg being obitaingd, of
anything being done with a view to a moratorium being obtained, under section 1A of

the Insolvency Act 1986,

(b} Every appointment or removal of'a Receiver, of any délegate or of any other person by
Cpursuani 1o this Deed may be made in writing under the hand of any officer or
per-of HIF (soblect 10 any reguiiremient for & court oider 0 the remidval of an

adminisirativis roceiver)

Hit

Removal and replacement

FHF may from time 1o Uite remove aiy Receiver appointed by 1t (subject, in the case of an
administrative receivership. to section 45 of the Inselvency Act 1986 and, whenever # may
deerm appropriate, may appoinia new Recelver in the place of any Recelver wlivse appointment
has Terpurinted,

Multiple Receivers

[fat any time there 1s more than sne Recelver ofall or any part of the Seeurity Assets and/or
the fncome of the Sécurity Assels, exeli Receiver shall have the power to et jointly and/or
severally so that (unfess otherwise stated in the appoiniment documenty each of them may

exereise individually all the powers and diseretions conferred on Receivers by this Deed.
Remuneration

Any Receiver shall be eotithed o remuneration for his services ata rate to-be fixed by agreement.

between him and HIF (or, failing such agreemient, to be fTxed by HIFyand the maxinmiom wate
specified brsection- 10906 ) of the Act shall not apply.

Payment by Receiver

Cmly mondes actually paid by a Receiver to HIF i relation to i spred Obligations shall be
capable 0F being applied by HIF in discharge of the Securcd Obligations,
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Agent of Chient

Any Receiver shall be the agent of the Client, The Client shall (subject 1o the Companics Am

PR mud the Insolvency Aet 19861 be solely rospor
ment of his remuneration. HIF shall incur no liablliy (cither to the ©
person) by reason of the appointment of 3 Recetver or for s

pay

ey

=]

e for his acts and defailts and fordd
!CE"ET 0B {o any Uﬂ'lti‘

i

other renson,

POWERS OF RECEIVER

General powers

Ay Reveiver shall have:

i)
(B

(&)

all the powers of HIF under this Dead;

all the powers which are conferred by the Aot on morigagees in possession and
recefvers appointed under the Act;

{whether or not he 5w administrative receiver) all the powers which are listed in
schedule 1ofiihe Ingolvency Adt 1986 inrelation to, and o the extent applicable to, the.
Security Assets orany of them;

tn relation fo any. Seeurity Asset, which he would have if he were its only absoliite
beneficial owner; and

all powerswhich are conferred by any othier lnw conferving power on receivers.

Additional powers

In addition to the powers referred W b vlause 161 (Ueneral powersl, a Recelver shal] ave the
fellowing powers:

()

tb)

to take possession of. collect and get in.all orany part of the Security Assets and/or
income in respect of which he was appointed:

fo manage the Securfty Assets and the business of the Client as he thinks fit;

oy redeem any security and o horrow or raise sy money and secwe theé paynient of
any momey i priovity [ the Secured Oblaations for the puspose of the exercise of His
powers andfor dafvaving any-costs or liabilitics incurred by him in such exercise;

tor sell or concur inoselling. leasing or otherwise di@pming of all orany part of the
Security Assels in respeét of which he-was appointed williout the need to observe the
restrictions fmposed by section 1030 the Act. Fixtures may be sever ud and gold
separately from the Real Property containing them, withotn the consent of the Cliert,

The consideration for any such transaction may vonsist of cash, whmm ries. o - cithey

obligations, shares, stock or other valoable corisideration {and the amount of such
consideration may be dependent upon grofit or rurnover. or be determined by a third
party). Any such consideration may be payable ina lump sum or by instalments spresd
over sueh pertod ag he thinks O

toalter, improve, devélop, complete, construct, modifly, refurbish or repair any building
or land and 1o complete or UI_’liiﬂJidi’\t erooneut fn the completion or undertaking (with
or withou! modification) of any project in which the Client was concerned-or interssted
before his appointment(being 4 project for the alieration, inprovement, development;
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®

{h

completion. construction, modification, refurbistement. or repair of any building or
Fandy;

torcarry outany sale, lease or othér dispasal of all or any part of the Security Assés by
conveving, trasferring, assigning or leasing the same inf the name of the Client and,
for that ptivpose, to enfer into covenants and otfier contractual obligations i the nanie
of, and o as-to bind, the Client:

0 mm any-such proceedings {inthe name of the Client or otherwise) as be shil] think
fit i respéct of the Security As: o income in fespe ich hewas appainied
{mciudmmﬁsa}u-,ums’sgz Fforrecovery of rentor other monios inarmearsat the dateof his
Appointments

toenterinto or make any such agresment, arrangement of compromise as he shall think
fit;

to insure, and 1o renewe dony insurances in respect of; the Security Assets as he shall

think 111 {or as HIF shall divecty:

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think 1T (including, without projudice to the generality
of the foregoing power, to-employ his vartners and firm};

to forim one or more Subsitiaries of the Chient, and to trdnster o any such sobsidiary
Allor any part of s Security Assels

o operple any rent review claose in respeet of dny Real Progerty in respect of which
he sing appointed Corany part thereol) and to apply Torany tew or extended 1ease; wiid

AN

{1} give valid receipts for all monies and o do all such other things s may seem
1o him 1o be incidemal or conducive to any ather power vested i Bim or
necessaiy or desirable For the realisation of any Sceurity Asset:

(it} exercisy in relation fo each Becurity Asset all such: powers and rights &8 he

would be-capable of exercising il he were the absolute beneficial owner of the
Security Assets; and

(i} use the name of the Client tor any of the above purposes.

APPLICATION OF PROCEEDS

Application

All monies received, recovered or realised by HIF orany. Recelver dfter the Security hus
become enforceable shall (subject to the !E;F}ﬂ’w and claims af any person having a security
ranking i priovify o the Secwrity) be applied inthe following order

{a)

by

(c)

First, inosat
payments made by HIF orany Reesiver and of all remuneration due fo the Receiver in

Hon ofsor provision Tor, all costs, charges and expenses nctrred, and

cormection with this Deed or-the Security Assets:
secomdfy, in or Wowards satisfaction of the remEming Secrred {}bhmimm and

thdredly, nopayment o any surplos to the Client or other persory entithed to it
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theil T some other person, and the HIF may revoke any such delo

Contingencies

I the Security is enforced at atime when ne amounts are due wader the any documnent engered
into between the Parties (incheding the Debt Purchase Agfdement) (hut st time when amounts
iy beeome so duel, HIF of o Recelver may poy the proceeds of any tecoveries elfected by it

into-a suspense aceount {where it shall not reduce the Secured {f}hiw*itmm}

SET-OFF

i) FIF may (but shall not be m%ﬁilu:d toy set off any obligation (present; futore, aciual,
contingent, Hquidated, unliquidated or vnascertained) whicly is due and payvable by the
Client to HIF (including under the Dbt Purchase Agreement) and i!ﬂp;ﬂ( &mumt any.
obligation (whether-or not matured) owed by HIT to.the Client, regardless of the place.
of pavment, booking branch or cutrency of either obligation.

{n 11 the obligations are in different currencies, HIF may convert efther obligaton at a

market vate of exchange or the Spot Rate of Exchange in its useal course of business
for the purposs of the sel off.

(4] I either obligation is 4 Tuture or contingent chligation or is unliguidated or
unascerained, HIF may set off in an amount estimated By it 1 good faith fo be the
amount of that obligation.

(dy A eertifteate issued by HIF in connection with this clause 18 of o rate or amount shall
comchusive evidence of that rate o wvount v the absence of manifizst crror,

DELEGATION

HIF and any Receiver may delepate, by power of altomey {or inany other manner} to. any
1, power, authorty or discretion exercisable by it under diis Deed {including-
uoder elause 21 uporiany terms (ineluding the power to sob-delegate) which ftmay think it
Meither EHF norany Receiver shall bein any way Hable or responsible to the Client fur any oss
or Hability arising from any act, defauly, omission or misconduet on the part ofany suchdelegate
or sub-delepate. Mo such cldunal:gm shall prevent the subsequent exercise of the rights, powers,
authorities and discrefions by HIF or-prevent HIF from making any subsequent dulemmm of
xoation gl any Time,

]

FURTHER ASSDHARCESR
Farther action

The Client shall, at i1s own expense. promptly take whatever action HIF or a Receiver miay

requive for:

() creating, nolifying, perfecting or protecting the Security Interests intended to be created
by tiis Dreed: and

{h facititating the réalisation ol any Security Assel or the exercise of any rieht, power or

discretion exercisable by HIF or any Receiver or any of its or his delegates or sub-
delegates in respect-of any Security Asset,

including the execution of any trapsfon, conveyvance, assignment or assurance of any property
whether to THE or o it nominees, the giving of any notice, order or direction and the making -
of dny registration, which, i any such ease, HIF may think expedient,

e
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Specific sccurity

Without peejudice to the generality of clause 20,1 (Further oction), the Client shall forthwith ay
the request of MIF execute o legal morigage, charge, assignment, assignation or other security
over any Secutity Asset which is subject to or intended 1o be subject to any fixed security
created by this Déed dn tavour of HIF (ncluding any arising or intended 10 arise pursuant o
clause 6 (Conversion of floaiing chirgel in such forny as TP thay reguire,

POWER OF ATTORNEY

The Client, by way of seaurity, frrevoeably and severally appoints HIF, each Receiver and any
of itsor hisd a,lmmw o sub- a‘lmiegatm torbe ity attorney fo take any action which the Client is
obliged to take under this Deed, including under ¢lause 20 (Further assuremees). The Client
rafifies and-coffirms and agrees w ratily and confirm whatever any attorney does o purports
o o pursuant 1o Jis appointment under this clause,

PAYMENTS
Pavments:

Solitect to elause 22.2 /Grass-up), all payments to be made by the Client in respectol this Deed
shall bemade:

(). in immediately available funds wthe Sredit of such secount as HIF may designate; and
(_1‘.:')_ without {and free and clear of, and without any deduetion for, or onaccount ofy:

(i any set-off or counterclaim; or

{ii) except to the extent compelled By Taw, any deduction or withhiolding foror on

weeoant-of Tax,
Gross-up
Fihie Client is mmm]imi by law to make any dednction or withholding from dny sum payable.

ndur this Decd to HIF, the sum so payable by the Client shiall be increased so 6 to result i
the receipt by HIF of'a ’ac’t amount cqual to the Tl amount expressed to be pavable umder this

Deigd.

STAMP DUTY

The Client shalls

{a) pay il present and future stamyp, registration amd similar Taxes or charges which may
be payable. or determined v be payable. in connection with the execution, delivery,

performance or enforcement of this Deed, or anv judgment given In connection
therewiths and

by mdernify HIF and any Receiver on demand against any and all costs, losses or
tabitities Uincluding, without lmitation, penaliies) with respect to, or resulting from,
its delay or eonission o pay any.such stamp, régistration and-similar Taxes or charges,
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4.3

5.2

COSTS AND EXPENSES
Transattion @nd amendment expenses
The Client shall prompity.on demand pay to HIF the amount of alf costs, charges and expenses

{incloding, mihma limitation, fepal Tees, valuation, aceountancy and comsuliancy foes {and any
VAT orsimifar Tax thereond) ingurred by TUF iy connection with:

{a) the nepor hiim preparation. printing;  execution, reafstration, perfection  and
cempletivnof this Deed, the Secwity or dny document referred 1o In'this Deed or

£ any actual or proposed amendnient or-extension of, or.any waiver or consent under,
thiis Theed,

Enforcement and preservation costs

u:hmg,e-:& zmd gxpenses { nciudmg, {wi iémua hm;mimn } i;,.gd} .!c,,c;-. mnzj any ‘\J.M or Mml]ﬁi‘ Tax
thergon}) incurred by it-in comncetion with the enforeement, excrcise of preservation (or the
atempted enforcement, fse or preservation) of any -of its rights ander this Dreed or the
Sectrily orany document referred to in this Deed {incinding all remumeration of the Recgiver),

Belawliinferest

Any amount deranded under lause 24,1 (Tromsaction. and amendment expenses) or 24,2
fEviforcement and preservalivir cosgs) shall berr tntergst at e Default Rate (both before and
after judgment) from the day on which those costs, charges of expeiises were paid, ineurred or
charged by the relevant pierson and otherwise in-accordance with clause 13 {Deftuddt fnferest),

CURRENCIES
Conversion

Adbmonies received, recoveried or realised of held by HIF or any Receiver under this Dead may
be converted from their existing curreney into such other currency as HIF or the Receiver
considers necessary or disirable Tor the purpese of, or pending, the discharge of the Segured
Obligations in that other currency-at the Spot Rate-of Uschange: References in this clause fo
carreney include funds of that curvency and HSBC may convert Tunds of one-currency into
ditferent funds of the same curreney. The Client shall indemnify HIF agninstall costs, charges
anid- expenses incurred inrelation to sueh conversion, Neither HIF nor any. Recelver shall huve
aury: Hability o the Client Inrespect of anv loss resalting from any Tluctuation in exchange rates
alfter any suth conversion.

Currepcy indemnity

Moy amount received, recovered or uﬂh\uﬂ by HIF (o En her wrader any fudoment or courborder
or i the Hguidation, administration or g issolution. of the Umm or otherwi isey shall discharge
the ubligation or hab; iy of the Client in respect of “which it was nde. unless and until HIF
shall hove received payment in -l In the: currency o wiiich the obligdtion or lability was
frcurred and, ro the: gxtent that the amount of any such payvment shall-on actual conversion into
such currency Tall short of such obligation or lability expressed fn that currency, HIF shall have
i furthe cause of action against the O fentand shall be entitled fo enforee the Becurity
to recover the amount of the shovifall,
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INDEMNTTY

“lientshall indenmify HIF, any Receiver and any attorney, agent or other person appointed
by HIF under this Deed and HIT's officers and emplovees (each an "Indemnified Party’) on
defranid aghinst any cost, loss, Habdlity or expense (howewer arising) incurred by any
Indemnificd Party as a resultof or inconnection with:

i) anything done or omitted T the exercise or purported exercise of the powers vontained
in this Dead:

by the Security Assets or the use-or ovcupation of thent by any person {including any

envitonmenial claimy;or
{2y any breach by the Client of anv of its ebligations under this Deed.
MISCELLANEOUS

Appropriation and saspense aceount

{3} HIF may ar ’3}’} v all amounts received, recovered or realised in respect of the Secured

Obligations i reduction of any part of the “»u,mmi Obligations as it thinks fit. Any
such appropriation sha%_i.musldu any appropriation by the Client,

{h) Al monies recelved, recovered or realised by BIF under, or in conmeetion with, this
Drecd may at the diseretion of THIF be credited to-a separate interest bearing se.hpr:nw
account for 5o long as HIV détermined (with brierest aceruing thereom at ?al.k-li rate, i
any. as-HIF may. determine for the acdount of the Chient) without HIF havipg anv-
abligation 1o apply such monies and interest. or any part thereol in or towands the
discharge of any of the Seeured Obligations,.

New aeconnis

IFEEF receives, or is - deemed to be affected by, notice,-of any subsequent Secority Triterest
affecting any Security Asset and/or the proceeds of sale of any Security Asser, it mav open a
Rew deeount or-aesouits for the Client. 1 i does not open a new aecount, it s hall neverthelesy
be rreated as i1 had doneso.at the time when it réceived oF was deemed to havc received such
notice. As from that time all smounts received, recovered or realised by HIT will be credited or
beTreated as having beer eredited 1o the new account and will not operate {o reduce any amount
of the: Secured Obligations.

Changes fo the Parties

{a) The Client may notdssign any of its tigis ender this Deed.
() HIE may assign or transler or srant parficipations in all or any partof it rights under

this Deed in accordatice with the Debt Purchase . Mrwm"ﬁ;nﬁ The Chent shill,
mmmediately tpon being requested to dose by HIF, enter into sueh dovuments as may
be neeessary or desirable toeffect such assignment or wanster,

Memorandum and articles

The Client certifies that this Deed does mot contravene any of the provisions of the
memorandum orarticles of sssociation of the Clie
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provent any
ard remedies provided dre cuminiative and not exclisive of ghy riehes or remedies provided hy

Tacking
(4] HIF shall perform its obligations under the Debt Purchase Agreement fincluding any

obligation 1o make available furtheradvances).
(b3 This Deed secures advances already made and firtheradvances to be nade.
Amendments and waivers

Any provision of this Deed may be amended only (F HIF and the Clientso-agree in writing and.
atiy breack of this Deed may be waived beTore or after i ocours only WHIF so-agrees in witting,
A waiver given or consent granted by HIF under this Deed will be effective only if given in
writing and-them only i the instance and for the purpose Tor which it is given.

Calvulations and certificates

A certificate of HIF specifying the amount of any Secured Oblisation due from the Client

Uincluding details of any relevant caleulation thereof) shall be prima facke evidence of such.
amonnt against the Clientin the absence of manifést eoror,

Waiver, rights and remedies

No failure to exercise, not any delay in exercising, on the part of TIF, any right or remedy under
this ingle-orpartial exercise of any rightor remedy:
ereise ol any other right or remedy. The rights

Deed shall operate as awaiver, nor shall any
further or other exercise, or the.

faw,
NOTICES
Serving motice on the Client

{4 Adiy notice: inowriting by HIT to the Client under this Deed or any legal proceedings

issued in HIMs name which have to be served ou the Client shall be given orserved if®
deliversd or posted tothe Chent al:

(i the Client's repistered officer or
{3y ary -address st whicli the Client ¢arvies on, or was Tast known {o carry on,

buisiness,

Such notice may also e given by fagsimile transmission fo the Client's number or
adddress notified to HIF for communication by such means. Ttmay alse be -handed
persona!ly to any officer of the. Client,

(5 Any such notice or prodeedings shall be considered served:
{i) iFdelivered, at the tme of dilivery; or
(i} ifsent by post, onthe second day Tollowing the date of posting, or
(ity i sent by facsimile transmission. at the tme of trangmission.

19
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Serving notice on IV

Any notice 'é& W fiting by the Chient 1o HIF under this Deed shall 1ake effect at the time s
received by HIF-at FIF's registered office or atsuch other address as HIF may give to the Client,
frowriting for tim-pmpfﬁ& and then only iMmarked for the attention of the'department orofficer
fdentified with HIT's nome below {or any subsiitue depariment or officer as HIF shall gp L‘-:{:i':i“}’
for this purpose).

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by Tacsimile transmission, no communication o be made under
this Deet shall bie made slectsoni s:aﬁ_y.

PARTIAL INVALIDITY

Adl the provisions of this Doed ave severable and distinet from one another and if ot any time

any provision s or becomes ilegal, invalid or wienforeeable i any respect under any law of
any jurisdiction, neither the Tegality, validity or entorceabiliy’ of any of the remaining.
}31‘9‘%‘5"45;&‘,‘:2‘“2 nor the Jegality, validity or eaforceability of sueh provision wnider the Taw of any

other Jurisdicton will inany way he affected or impaired.

RELEASE

Ehpom the l,‘*{fﬁitjﬁ of the Security Period (but not otherwise) HIF shall, at the reguest and cost of
the Chient, take whatever sction is necessary to release of re-nssign (without recourse op
warranby ¥ the Security Assets from the Security,

Whare any discharge {whether i respect of the obligations of the Client or any security for
thiose 'ﬁbiégzﬁ ons of etherwise) S made 7 whole orin partor any arrangement is made on the
faith of any payment, security orother disposition which is avoided or must be restored on
msobvency, ligui dation or oﬂum:w (without Iummmn §, the | lability Qﬂm {j}iami underthiz
Dwd__aimll.soniml‘u, as if the discharge or arrangement | had not mumuj “may concede or
compromise any claim that Y- payment, security or other disposition :ﬁ“}h toraveidance or
restoration,

COUNTERPARTS

This Deed may beexteuted invany number of counterparts. and this has the same effect ag if
the signatures (and seals, if any) o (he counterparts were on a-single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

Without affecting any other lawful method of service, any demand or notice to be made o
given by FHF fo the Client (including withowt Hmitation, a demand for paymentof all o any
uithe Secured Obligations) may-be made or given by any manager or officer oFHIE or ofany
biraneh af 1

{a) By letter addressed 10 the Client and delivered to atv officer ofthe Client atany place
orsent by first-class post to. or left atthe registered office off the Client orany place
of business or activity. of the Client last known to HIF. 1f sent by post it shall be
regarded as having been made or given at noon on the second day following the day
the letter was posted,

[
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(b} By fax or other ¢lecironic means 1o the fax number or electronic mail address of the
Client last known to HIF, Tt shall be regarded as having been made or given at the time
of transmiysion,

el
fd
]

Eriglish law governs this Deed, ts irterpretation and any non-contractoal obligations arising
from o connected with it

Lk
e
a3

Both the Client and 1IF-submit to the exclusive jurisdiction of the courts of England and .
Wales it relation toall claims, disputes; differences or-other matters (Fwluding non-
contraciual claims, disputes, differences or other matters) arising cutof or in connetion with
this Preed,

IN WITNESS ol'which this Deed has been duly executed by the Clientas a deed and duly executed by
HIT znd has been delivered on the first date specified on page 1 of this Deed.




SCHEDULE
THE CLIENT
FMS FOILS GROUP LIMITED

A company registered in England and Wales with the number

EXECUTED A% A DEED

by TMS FOILS GROUP LIMITED

deting by iy

i
clor above)
a Director in the presence off

Full name of witness .

Sigtature ol witness
Addrossy

Oceupation:

OR
ERECUTED AS A DEED

by FMS FOILS GROUP LIMITED

acting by
[two divectors)/ }
[one divecior and the secretary] ¥

Name (block capitals)

FwiAnC oL Lewne Tl LG

3563351

Signature

JDirector

LAy st =1
Signature et e e san e s i -

Mame (block capitals)

IMrector/Secreta ry.

o
e}



Signed as a Deed
by

as Attormey. of

HERC INVOICE FINANCE (UK) LIMITED

in the presence of

Withess signatare:

Namig:
Checopation:

Witness Address:

Ivoiee Finance Official
Farneombe Road

Worthing, West Sussex
BRTY 2BW

B3

Lak



EXTRACT OF BOARD MINUTES INCLUDING A COPY RESOLUTION)

{to be certified by the signimee of the chairpersos of the meeting of thie board of direetors atwhich the resolution was
passeil

Mameof company; FVS-FOILS GROUR LIMITED Fegistered mawber: 3363331
ithe Cleat)

k. Thi chairpersin reported that due notice of the meeting had beew given and that & guorm was present,
Accordingly, the chairperson declared the mecting open,

. The chairperson regorted that this bsiness of the 'mu*é'ﬂg'waa to-approve the Chententering into & Fided Charpe
o nor-vesiing Debls and Floating Charge to beglvan hy-the Clisnt in Boour of HSBC Invoioe Pinance (UKY
{imiked (U "Fixed Chargs on son-vesiing Debis and i‘itmimg Charpe').

LR The chairman noted that wider section- 177 of the Companies Act 2006 sach dircetor had to deelare the natuie and
extent of any difect or indirest interest thut Sreetor friy have in the matter(s) wnder consideriion ot axtent that
he or she had not abready deelared that inlerest to-the ather dnectons, The dirdors decladed the follawing inerests
{if ey Js
Bgimie Watire and extent of fnterest

The charrperson conflrmed that, wking nto sceount all interests dectared {whether befire oral the mesting), fher
world he wguorom for all the business of the wistting undes the terms of the Clitn?s artitlés nassociation.

The Fixed Charge on novevesting Debis and Floating Charge was produced to the mecting.
Follbwing eonsideration, including consideration ofthe terms of the Fiedd Uhisrps: onmire-vesting Debis and
Floating {harge, the frankactions contemplated by i and the mattery- reh ed toin sectioiv 5?2{ E } 0 cm Q DHpENICS
Act- 2006, the moeting reselved that the Fixed Chrge on n
Fransasions conteniplated by it eorizlif promicil the slede
and furtler resolved that

S

{5} The terms of, and the transactions contemplated by the Fied Charge on non-vesting Dbty dnd Floating
Charie and any ancillary or reldted dovumenisy
LI b and are approved; and
{1 are in sesordanes with wnd wol in eontravention of the Clent's aricles ol association or other

wonstilniional doeuments or any Jaw.or oiber obligation of the Client,
wred that the CHent excowde or sign (as sporopriatel the Fixed Chatge o not-vesting Debis and Flosting
Charge sod any anciligey or related docwnents,
by Any ditector, o fn the vase oF ang document 1 be execifed ax a deed, any-two directors or any one
director @nd the comipany seoretiry o7 sy direatoria the prastrie of § Wilhess whe sttess fils signatee,
be anud are authorised 1o/ sign:

{iy the Fived Charse on nomevesting Debts and Flosting Charge:

{if) ity docdments roduired to bé signed or executed under the Fied Charge on non-vesting Debes
and Floating O hargc or othersise anciilary or related o the Fised Charges on don-vesting,
Debls and Tl _ _

{1} alty Hooumenls arying, niovating or supplementing the Fixed Charge on non-
wirsting: Debts-and Flositing. Charoe: dinl

g any other docwment that sugh signatory considers necessary or desirable in rilation to the
Finpd Charpe on mnevesting Debis and Floating Charge,

and any directir is wathorised o sgree and approve aoy amendments made oy such documents after
the hodding of this mesting,

{c¥ Ay dircetor be and is duthvrised Yo-sign snidfor dispaich or deliver all other dovements, actides and
certilivates 1o be signed endfor dispatehied or délivered by the Client vnder or in connection with the
Fined Chare on not-vestiog Debts and TFloating Charpe dod 10 do any other St inalier or thing as he'or
she may deem necessary or desivable o e done or executed In connedtion with the finanomg 0 be
mmsdud o the Uit or the Fied O hargu o non-vesting Tehis und Floating Charge.

{d} A epy of this resolition be endorsed on the Fiked Charpe on non-vesting Debts and Floating Charge.
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ihé board minul 13 81T cheld an (date) | W0 5 1 f P l E at
and g troe eapy of the resolution ;m%».wl af that
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