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Registration of a Charge

Company name: REFLEX AFFILIATES LIMITED
Company number: 09061153

Xo75IBUY

Received for Electronic Filing: 17/05/2016

Details of Charge

Date of creation:  17/05/2016
Charge code: 0906 1153 0002
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JAMES WOODROFFE-JONES
Electronically filed document for Company Number: 09061153 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9061153

Charge code: 0906 1153 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th May 2016 and created by REFLEX AFFILIATES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th May 2016 .

Given at Companies House, Cardiff on 18th May 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



(1} REFLEX AFFILIATES LIMITED

as the Client

- and -

(2) HSBC INVOICE FINANCE (UK) LTD

as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(for use with Agreement for the Parchase of Debis)




THIS DEED s made on }E ¥

BETWEEN

{1 HSBC INVOICE FINANCE (UK) LIMITED sepistered in England and Wales with the
nunber 00759657 ("HIFY ) and

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

iIT IS AGREED:
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Deed:

{ay terms defined in, or constroed for the purposes of. the Debt Purchase Agreement {as
defined below) have the same meanings whers used inthis Deed (unless the same are
otherwise defined in this Deed)y; and

by the following terms have the following meanings:

Aet” means the Law of Property Act 192%;
"Debt Purehase Agreement™ misuns theagréement for the purchase of dabis dated
on or before the date of this Deed and made between (3 yhe Chientand (20 HIF purswant

o which HIF has agreed to make certain receivables purchase facilities avallable. to the
Client;

“Defanlt Rate” means, af any time, sorate of inferest equivalent o the then p;‘maﬁmg:
rate used o caleulate the Discounting Charge:

TEscluded Proceeds” means all and any monies paid 1o & Trust-Acdount which are
not the procesds of Dibts;

“Noo-Vesting . Debis” means those Debts which Tail 1o vest effectively and
dhsolutely In HIF pursuant to the Debt Porchiase *":ue::—rmw:m

CUParty™ means aparty 10 this Deed:

"Purchased Debt™ & Debt purchased or purported to e purchased by HIF pursuant
iy the Diebt Purchase Agreement: '

"Real Properiy™ means all estates and “'mem%a in freehold, leasshold dnd other
mmovable property ( ver situdtedy iow oF Tn fitture belenging 10t the Client. or
inwhich the Client has an intergst al any time, wmthar with:

{4) I baildings and fixdures (inthucking trade fixtures) and fxed plant and
m.cidaimr}f at-any e £ 1BTEG;

(I tlcasements, vights and agreements in respect-thereaf, and
ey the benefit of all covengnts given in respect thereofs

i




"Receiver” means any receiver, veceiver and maneger or administrative recefver
appointed by HIF under this Deedy

"Secured ﬁhiiga‘ﬁans" means all presert and future obligations and liabilites
{whether actual o contingent and whethier owed jolntly or severallv or alone or in Aty
other vapacity whatsoever) of the Client 1o HIF (including those arising under-or
-pursuant to the Debt Purchase Agreement and including all monies covenanted o be
paitd undér this Deed), provided thar no-obligation or labitity shall be included in the
definition of "Seéured Obligations" 10 the extent that, .E,t_ it were so inchuded, this
Dead {or any part-of it) would constitute wilawful financial assistance within the
meaning of sections 677 fo 680 of the Companies Act 2006:

" Security™ means the Secwrity Interests tréated by or pursuant 1o this Deed;.

"Security Assets” means-all property dnd. asséts from time 1o time morigaged,
charged or assigned (or expressed to be mortgaged.. charged or assigned) by or
pursuant to this Deed:

"Seeurity Interest” means any mortgage, charge, trust; option, %z:m’iw pssignment,
assignation in secnrity. pledge, hypothecation, THien, retention of title, set-nff right,
tracing right or any oviher security interest in favour of any person of any equitable
right. agreemerit or arrangement having the effect of confereing securily:

"Security Period™ means the period heumm;w oy the date of This Deed. and ending.
i the date arewhich:

{a all the “SLUUE‘b{i £k gdtions have been unconditionally wid frrevorably paid.
and discharged in full; and

ik the Debt Purchase Agreement has been terminated by HIF, according to it
g

"Spot Rate of Exchange™ meéans HSBC Bark PLO' spel rate of exchanes for the
gatmhme of & curreney with the rélevant currency in the London forgign eschange
market st or about 11.00am on 2 parficutar day:

e’ any fax, fevy, dmpost, duty or other ¢harge or withholding ot a simile natiee
{including any penalty or fiterest pavable in connestion with dny tailure 1o pay Or
delay o paying any. of the same);

"Trust Aceoiint” meam & mk dccotnt i th&. C kmm TN hdd in frust for Hé[ in
respect of which HiF's officers are wrrevoeably appointed as the oaly signatories
authorised 0 operate tm account and to which the proceeds of Debts are paid, i
aceordance with the terms of the Debt Purchase Aureement:

VAT Value Added Tax

1.2 Enterpretation

(&) Lintess a contrany indication dppsars, any referénes iathis Deed o
{13 the "CHent” or "HIFY shall be construed so as 1o include. I8 sueesssons in

title, permitied assigns and permited transterces;
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2.2

(b}

wtherwise slated, as references 1o clauses, pardgraphs and the =
and reterences to this Deed inctude the schedule,

IFHIEF reasiinabl

(il "this. Deed”, the "Debt Purchase Agreement”, or any other agreement or
instrureent-shall be construed as a reference 1o this Deed, the Debt Porchase
Agreerment ot such viher agreement or insiruiment as-amended, supplemented;
extended. restated, novated and/or replaced I any manner from time 1o Gme
{however fundanientall Iy and even iF any of the same increases the
obligations of the Client or provides for further sdvancesy;

() “assets™ includes any-present and future properties, revenues end fights of
every description and includes uncalled capital;

{13 "including” or Minclirdes” means including or includes without Hmitations
(vi  "“Secured Obligations™ includes obligations and Habilities which would be
treatedt -as such but for the liquidation e dissolution of or similar event

affecting the Chient:

{vil . provision of law is a reference to that provision as amended or re-enacted:
and

(vit)  the singularindludes the plurdl and vice versa.

References to clauses. paragraphs and the schedule are fo be construed, unless
wdule of this Deed

Clause and schedule headings ave for convenience onlv and chall not affect the
constenetion of this Deed,

Eavh undertaking of the Chent ( ather than & payent obligation) contained in this
Ureed miust be-corplied with at.all imes during the Sectirity Period.

y-considers. that wi afmount padd by the Clent o BT under the Dbt

Pirchase Agreement is capable of Belng dvoided or otherwise set aside on ihe

hq didation or admiisteation of the Client, then that amount $hall nat be considered to
Bave been-irrevogably paid for the purposes ol this Dieed.

The Parties intend that this document shall take effect ds o deed notwithstanding the
fact that a Party may only execute this document. uvdisr hand,

Third party vighis s S

A person whe s not e Party shall have no right under the Contrages { Rights o Third Parties)
At 1999 o enforce or enjoy the henefit 02” any term. of this Desd,

COVENANT TO PAY

Covenant to pay

The Client covenarits in favourot HIF that {0will pay and discharge the Sesured Obligations
from time o time when they fall due,

Drefanlt interext

)

Any amount which Isomot paid under this Deed when due shall bear interest (hoth
betore antd after judgment and payable on-demand) from the due date. uniil therdate on
whtetysuch amount 5 anconditionally and Irr;fmwhh pitic and discharged in full on
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3.2

#d

Paragraph 14 of Schedule B o the Insolveney Act 1986 applies 1o any f

& daily basis at the rate und in the manner agreed in the document under which such
amount is payable and, in the absence of such agreement, -at e Default Rate from
iine to thine,

(b} Default interest will accrue from day to day and will be compounded at siich intervals
@y MIF states are appropriate,

GRANT OF SECHRITY
Nature of security

All Seeurity Interests and dispositions ereated or made b} or pursuant to this Deed ars created
or made:

(@) . infavour of HIF

(b with full title guarantee in accordance with the Law of Property (Miscellancons

Provisions) Act 1994 and
{c) as continuing security for payment of the Secured Oblipations.

Qualifying floating charge

ting . charge

created by or pursuant 1o this Deed (and each such flodiing chigrge Ts 2 qualifying floating

charge for the pirposes of the Insolvency Act 19861,

FIXED SECURITY

Fixed charges:

The Client charges and agrees to charge all of s present and future vight, title and interest in
and 1o the following sssets which are atany time owned by the Clisnt, or in whicl it from
Hrive v e Nas dn interest:

{a} by way of fixed equitable charge, afl Purchased Debis-sxeluding Non-Notifiable Nons
Vesting Dibts:

{hy by way of fixed equitable charge. all Assoclated Rights. relating those Purchased
Debiy ai‘a&r%aj o HIF i clause 4. () above:

xed equitable charge, Wil Porchased Debts oot

ey By way o :
' N Vemnu Db
£ by weiy of fixed equitable charge. all Associated Rights relating to those Porchased
5)1:,%51“ charged to HIF in elaise 3.1(¢) sbove; and
%) to the-extent that the: Excluded Proceeds are not etfectively assipned underclaige 4.2

iSecurity assignment), by way of first fised charge e Exchuded Provesds.

Seenrity assipnment

subljett to o provise for reassignment on
tetest by and o the Bxcluded Procesds,

The Chent-assigns and dgrees o o Iv
redemnption all its presentand future vight title. m’:d .

R

i NonsMotifiable.
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6.1

6.3

G

FLOATING CHARGE

The Client charges and agrees to charge by way of first floating charge 21 of its present and

futtee;

{a} assets. and underiaking (wherever Tocated) not otherwise effectively charged by way
of first fixed morigage or charge or assigned pursiant to clause 4. 1 (Fixed c:hmam}
clavse 4.2 (Security assignment) or &m gther provision of this Du:d apd

(b1 {whether or not e%ﬁ:cm ely so charged or assigned) heritable property and all other
property and assets in Seotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice

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

info-a fixed charge as regards all or any of the assets of the Client spemf‘ed in the notice 1f*

1a) a Termination Event has cocirred; vr

by HIF {acting reasonably) considers any Security Assets (whether or not thase specified

irl the notiee) to be in danger of being seired or sold under any form of distress.
attachment, execution-or other legal process or-1o0 be otherwise in Jeopardy,

Soall vompanies

The floating charge created under this Deed by the Chnt shall not convert fnfo a fixed charge

Eoilely b*y reasoln of & moraioriun belng cﬂmamﬁd under the nswiwnm Act 2000 (or anything

dong with a view 1o obtaining such amoratoriumy) in vespect of the Client.
Automatic conversion

The floating charge created wider this Deed shall (in addition to the circumstances In which
ther saone will occur under general law) attomatically cotvert fnfo a fixed charge:

3 in relation toany Security’ Asser whith issubject wa Modting eharge 1
{i the Client creates {m Lﬁkm;m or pt;pmm i umm any Se '!‘L.Uﬂtfy Infsrﬁ&t
tother than a Sew mi et P

A "ﬁuni_é
pongent of B ar

{i) irid party levies or attempts 1o levy any distress. execution, aftpchment
or other leial process against any sugh ‘a{:aum} Asset; and
by over all Security Assets which are sibjeet toa floating charge 1 an sdministrator i3

appointed v respect of the Client or HI J} recgives notice of intention 1w appoinit giich
anadministrator,

Pavtial conversion

The piving ol & notive by HIF plrstiant to clavse 0.1 A vveeyian By go e i relation woany
class of assets of the Clisnt shiall not be comsruad as 8 waiver or ahandormient of the 1] iohis af
HIF o serve similar notices in raspect ol dny othier 8lase sety orofany other vight of HIF.

f
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7.2
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14,

13

1.2

10.3

T4

“The Security A

CONTINUING SECURITY

Continuing security

The Security is confinuing and will extend to the ultimate balance of the Secured Obligations
regardless of any intermediate payment or discharge in whole ot i part.  This Desd shall
remainin full force and effectas a continling security for the dutation of the Security Pariod.

Additional and separate security

This Dieed is in addition 1o, without prejudice 1o, and shall not merge with, any other right,
remedy, guararitée or Security lnterest which HIF may at any fime hold for any Secured
le!;‘!‘ihﬂ%‘i

Right to enforee

This Deed may be eiiforced against the Client without HIF first having recourse to any other
ght, remedy, guarantes of Security Inferest held by oravailable to it.

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this: Deed or fmplied to the contrary, the Client
remaing liable to shsérve and perform all conditions and abligations assumed by it in relation
Curity Assets, HIF is under no obligation to perform or Tulfil any such condition or
obligation or wmake any payment in respect of any such wn{méﬁn or Obligation,

ACCOUNTS

Mo inoties al aoy time stapding to the credit of any account {of any fype and however
designatedy of the Client with HIF o ln which the Chient has an interest famd - vights and
benefifs relating thereto) shall be capable of being assigned o any thind party.

i

HEPRESENTATIONS
General
The Client makes the représentations and warraities set ot in this ¢lause. 10 o FIF.

N Beouriey Inferssty

aity Security Erﬁumi other than:

fay as wreated by this Deed: and
45) ay permitted under the Debt Purchase Agrécment,

Moraviidanees

This Deed creates the Security Tnteresis which 11 burpats to- create ;md is. not Hable 1o he
avoided or therwise setaside on the Tooidation or administration of the Clisnt or otherwise,

No procecdings pending or threatened

No- litigation, arbitration or admiinistrative proceeding has currently been started or thramtened
i relition. o any Security Assel,

e, or when acquired will be, beneficially vwned by the Client free frony
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B

Time when representations made

(.-a.}'

All-the representations. and warranties in this clause 10 are made by the Client on the
date of this Deed snd are also deemed to be made by the C fient on each date that
Diebits are Notified under the Debt Purchase Agrmm.emﬁ.

Fach represestation or warranty deamed to be made-afier the date of this Deed shall

‘he-deeried 1o be-made by teference fo the facts and circumitances existing at the date
the representation or wartanty s déemed to be imade.

UNDERTAKINGS BY THE CLIENT

Hestrictions on dealing

The Client shall not do or agree 1o doany of the mia«mng without the peior wiiteh consent

of HIF:

fal

{h}

i

Create of permit o subsist any Security hritérest on. dny Secuiity Asset except a
Beeurity Interest which is permitted under the Debt Purchase Agreement;.

sell, transfer, lease, lend or otherwise dispose of {whether by a single fransaction ora
tramber of transactions and whether related or nat) the whole or any part of its interest
iany Security Asset except g disposal which is permifted under the Debt Purchase.
Agreement and the sale at full market value of stock=in-trade in the usual course of

rading as conducted by the Clisng at the date of this Deed

Security Assets generaliy

The Client shatl;

permit HIF {or its designated representatives), on reasonable written notice:

N

g hours to the ateaunting tecords of the Clienr anil
torany documents and records relating to-the Security Assets; and

(i access during normal o

(i} tofnspect; takeextracts from, and fiake photocopies of, the same,

Cat the expearse of the Client), such dlefieal aind other dssigiance which
sibF iy feasonahly require to do this:

i pequiredd by HIF, dmpediately provide 1L with a copy of aiy . notice;,
application, requirement or proposal referred 1o in clause 11.20by and either (AY
ith such riotice, order. application, requirement. dr proposal or (B} niake
stich ohjections to the same xs HIF may require or approve:

call rates, rewts, Taxes and other ougtgoings owed by It in

el
atrd 10 provide
B et
wmpeiem,.t : 1’&%191 It} :
{cy
womply
[y duly and puncioally |
respect of the Seourity Assely;
(e} gomply in all material

respects with all obligations v rel; vihie Security Assely
under any present or Faure Taw, regidation, order -or instrument o0 dnder any
gl ';‘ﬁgu%m'i:_ 15 oF gquirements of sy competent mithority or other approvals,
Hesnes or consents:
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21

AL

i1y comply with all covenams and obligations ﬂﬁﬁﬂmL the Security Assets {or their
ianner of usel;

(@ not, except with the prior written consént of HIF {such consent not w© be unreasonably
withheld or. delayed). enter into any onerous. or festrictive obligation affecting any
Sevurity-Asset;

(i provide EIF with ail information which it may reasonubly request in relation to the
Security Asgetss

(i geit.da, cause or permﬁ to be done anything which mayv in anv way depreciate,
ieopardise or otherwise prejudice the ‘waiue or mar%eiabﬂm afaty Seeurity Asset {or
make any omission which has sach ap effect).

Dealings with and realisation of Nop-Vesting Debts and Excluded Proceeds

{ay  The Client shall only deal with Non-Vesting Debis and the proceeds thereof and the
Associated Rights thereto as i they were assigned o HIF in accordance with the Debt
Purchase Agresinent.

i The Ulient agrees that the Excluded Proceeds shall be dealt with as if they were the
proceeds of Debts assigned or purporfedly -assigned fo HIF It accordance with - the
Dbt Porchuse Agreement.

POWER TO REMEDY

Power to rensedy

IF at any time the Client does not wmplx with any-of s obligations under this Deed, HIE
(withaot prefudice t6-any other vights drising #5% um-« euence of such non-compliance i shall
e entithed (but not bourdy to. rectify that-default. The Client irvéwvocably authorises HIF and
its employess and agents by way of security to do all things (indluding entering the properiy
ol the Clenty %h!hh&ﬂ precessary or desirable o recti iy thar detault,

Mortgages in possession.

The exercise of the powers of HIF wnder this clause 12 shall not render 1t lishle as 2
morteages in possession.

Mownjesexpended.

The Client shall pay 1o HIF on-demand dny monies swhich are expended by FUIF in exercising
its powers under this clause. 12, wpether with interest af the Default Rate from the date on
which those monies were mpended by HIF (hoth hefore and affer | mﬁumem} and oterwise In
aceofdance with clause 2.2 7Def leresi),

WHEN SECURITY BECOMES ENFORCEABLE
When enforesible

This security shall become fmmediately enfirceable upon the oecurrence of a Terminaiion
Everit.

9
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14.

14:1

14.2

4.3

Statutory powers
The power of sale and other powers conferred by section 101 of the Act {as amended or
exterided by this Deed) shall be immediately exercisable upon and at any time afier the
accurreneeof any Termination Event,

Enforcenvent

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

ENFORCEMENT OF SECURITY

reneral

For the purposes of all powers iniplied by statute, the Secured Obligations are deemed to have

become dueg and payable on the date of this Deed. Sections 93 and 103 of the Act shall not
apply oy the:Security, The n,tammﬁ pm& ey m ke asmg; mm&rred cm HiF ma f;}xtmded s0.88 in

authorise HIF to lease, i
options as HIF may think fit and ws

hout the .m:ed tor mm;}l}_mh section 99 or 100 c}f E:En,

At
Powers of HIF
ta) Al any time afier the Securily becomes enforceabie (or if so requested by the Client
by written notice at any: timey, HIF may without further notice (unless rmjlmd by
fawy
il . ¢ person ¢ or persons to e a receiver. receiver and manager vy
administrative receiver of afl or any past of the Security Assets and/or of fhe
income of the Security Assets; and/or
{fy appioint dr apply Tor the appotitiment-of any person who is :i;“)fﬂm”&ﬁgiiﬁf‘a
guatified as administrator of the Client: and/or
ity exercise all or any of the powers wniurm o morigagees by the At {as
amended or extended by this Deed). *mi ar all or any of the powers which are
conferred By this Deed vn o Reteiver, in sach casé withoul first appointing a
Reeeiver of nutwithstanding the appointiment of any Receiver,
by HIF i hiot g,,mniu.} %f:a appumi 4 Rmewel fre ma;*mu m‘ ;111» senrity- Assens wi m,h ars

subject to a charge which (as vreatsd) a floating charge solely by reason of a
moratorium being obtained wnder the Insalvency Act 2000 {ar Ay i;hmg dong with o
view to oblainihg such a motatorivm) in respect of the Client,

Redemption of prior mortgages

Adany time after the S gzgg’m has become aiforceabile, HIF may:

e} retery any prior Sectrity Interest against any Security AsSer andior
b3 procure the tratsier of that Security Interest tw iself wnd/or
e sdttle and pasy the ‘accounts of the holder of any prior Secws v Trfery

actounts so settled and passed shail be conglusive and binding qn_&_hx.._(,,i;e:ﬂ;.."_
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14.6

All principal, interest. costs, charges and-expenses of and incidental to any. such redemption
andfor transfer shall be paid by the Client to HIF on demand.

Privileges

{4} Each Rectiverand HIF is entitled to all the rights. powers, privileges and immnunities

conferred by the Act on mortgagees and receivers when suth receivers “have been
dity appnmmd uridér the Act, except that sedtion 103 of the Act does not-apply.

1ol To the extent that the Security Assets constitute “Franetal collaferal™ and this Deed
and. the obl igations of the Client under-this Deed. constitute. & "security ;fm;im;e:z!
collateral. arrangement” (in each case fm" the purpose of and #s defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 1S 2003 Ne. 32261
each Recelver and HIF shall have the right aﬁer this Security has become enforcesble
to-appropriate all or any part'of that financial collateral in or towards the satisfaction
of the Secured Obligaiions.

ey For the purpose of clause 14400 dbove, the value of the financial collateral
appropriated shall be such amount as the Receiver or HIF reasonably. determines
having taken into secount advice obtained by it from an indeperdant investment or
accountancy firm of rational standing selected by it

No' liahifity

{ah Neither HIF nor any Recelver shall be Hable (A Y in vespect of all or any par of the
Security Assets or () for any loss or dumage which arises out of the exercise or the
stternpted o purporied exercise of. or the fallure 1o exirclie any of) is o s

etive powers (unless such loss or daimage is causid by s or s gross neeligen
oF witful miscondyer), '

by Without prejudice w the generality. of clause. 14504, nelther HIF nor any Receiver
shall be Tiable, by reason of entering into possessio ' sset, o ascount gy
mortgagee in possession or for any: loss on vealisar) L o -piission

for which a morigagee i possession might be Hable,

Protection of thivd parties

No persor (ineluding 4 purbaser) dealifg with HIF or any Récelver or its o his agents will

be concerned 16 enguire:

Lurﬁrd f}bhmlmm have bamzm pﬁmhﬁﬂ of

(&3 Whﬂémr ri'izn

(L} whether any power-which HIF or the Receiver is purporiing fy-exercise Has become

exercisahle; or

() whether any money remaing due under-any. document entered into betweer {he
Pariies: or

(i) howany money paid to HIF or tothe Recelver 1 to be appliad:
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Any Receiver shall-be the sgent of the Clignt: The Client shall

RECEIVER

Removal and replacement

HIF way from time to time remove any Receiver appointed by it (subject, in the case of an

administeative receiverstip, to-section 45 of the Insolv ancy At 1986} and, whenever it may
deem approprigte, may appoinl a new Revelver in the place of anv Recelver -whose
appointment bas terminated.

Multiple Receivers

i at any timie there 15 more than one Receiver of all or any part of the Security Assets andfor
the incomie of the Security Assets, each Recejver shall have the power to sct individually

{unless otherwise stated in the appointment document).

‘Remuneration

Any Reteiver shall be entitled to remuneration for his serviess at a vate 1w be fixed by

‘agreement between him and HIF (or. failing such agreement, 1o be fixed by HIFY,

Payment by Receiver

Chialy amonies actually paid by a Recelver to HIF inrelation to the Secured Obligations shall be
capable of being applied by HIF in discharee of the Seonred Obligations..

Agentof Client

subject to the Comipanies Act

1985 and the Insolvency Act 1986} bit solely respan e for his acts and detaults and Tor e
mgyment of his remimeration. HIF .ffs_imii incurno Mblféi\a {either 10 the Client or to any ofher-
person by reason of the appointment of & Receiver or for sy ather reasor,

POWERS OF RECFIVER.
General powers
Any Receiver shall Have:

fa) all the: powers which are conferved by the Act on mortpapees In possession and
receivers appointed vnder the Act:

iby Cwhether oF ol he Is an administrative receiver] all the powers which are sted in
schedule 1 of the Insolvency At 1986 and

fo all powers which are conferred by any other law conferring power on receivirs,
Additionsl powees

i addition 1 the powers veférred 1o in @ atse 1601 FEnpral poweis), a Receiver shall have
the following posers:

iRy 1y take pt‘ﬁwswmu af, collect and get in gl or any part of the Security Assers-andior
eI fnrespEet Of “which e wis aripointeéd:

vfihe Client.as he thinks i

(b -toomanagd the Secority Assetv and the b




{x)

()

n

to redeem any security and to.-borrow or raise any money and secure the payment of

-any money in priofiy to the Secured. Obligations for the purpose of the exercise of hig

powers.and/or defraying amy costs ot fabilities incureed by him in sucl exerelse:

to sell or toncur in selling, leasing or otherwise disposing of all or. any part 6f the
Security Assetsin respect of which he svas appointed without the Tiesd to observe the
restrictions. imposed by section 103 of the Act, Fixtbres may be severed and sold

separately frém the Rm I Property containing them, without the consent of the Client.
Thv@ consideration Tor any such transaction may. consist of cash, debentures or other

‘obligations, shares, stock or other valuable consideration fand the amount of such

consideration mmay be diependent-upon profit or turnover of be determined by a thivd

party).  Any such vonsideration may be payable in & lump sum or by instalments

spread over such period as be thinks it

to alter. improve. develop. complete. construct, modify, refurbish or repair any.

building or- land and 1o complete or undertake or concwr in the completion of

nrdertaking (with or without modification) of any project in which the Clisnt was
concerned or interested befors his appointment {l:sem;: & project for the alierdtion,
improvement, development, completion, construction, modification. refurbishment or

repairof any building or Tandi

to carey out any sale, lease or other disposal of all or any part of the Security Assets.
by comveying. fransferring, assighing or leasing the same in the name of the Client
and. forthat purpose. to enter into covenants and other contracrus] obligations in the
o of and S0 to bind the Clent;

foenter into or wake any such agreement, arrangement or compromise as he shall
think fit '

to-insure, and 1o renew any insurances i respect of, the Security Assets as he shall
think it foras HIF shall diveeth

to - appoint and employ suell managers, officers and workmen and engage such
onal advisers as he shall think fit (neluding without preudme to. the

{yind

generalite of the foregoingpower, o ewiphoy

hispartnerpand Bm)

to form one of more Subsidiaries of the Client, and 1o tansfer to any ek mhmdnw
all of any part of the Security Assefs:

to operate any rent review Clause in respect ofany Heal Property in respect of which
he was appointed (or any part thereot) and 1o apply Tor any new or extended  fease:

A
forr
iy _Lmle valid mmapia far all monies amd {o do all sech other things as Y SRET

ntal or condugive o any other powsr vested o hime or

fo o 1o be e _
ble forthe realisation of any Seourity Asget;

ey ot dest

ok
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17.2

18,

{ity exercise in relation to each Security Asset all such powers and rights as he
would bie-capable of exercising i he were the absolite benelicial owner of
the Becurity Assets; and

{iify  use the name of the Client for any of the dbove purposes.
APPLICATION OF PROCEEDS
Application
All monies received by HIF or any Receiver after the Security has become enforoeable shall
{subject 1o the rights and claims of any person having a secusity ransing in priority 1o the
Security) be applied in the following order:
(e first, in satisfaction of, or provision for, all costs, charges and expenses incurred. and

‘payments made by HIF ot any Receiver and of all remuneration dug o the Receiver
firconnection with this Deed or the Security Assets;

(by  secondly, in or towards safisfactioh of the remaining Secured Obligations; and
{&y thirdly, in payment of any smplus toihe Clientor other persor entitled to it
Contingencies

A the Secarity Tz enforced sta me whenno amounts are dug under-the any docuiment sntersd

it between the Parties (including the Debt Purchase Agreement) {(bot at a time when
amounts may -becdtane so quel, HIF o g Beceiver may pay the proceeds of any recoveries
effected by it into a Blocked suspense aecount.

SET-OFF
(a}  HIF may thut shall not be obliged to} set off any obligation (present, Tuture, actusl,

contingent, liquidated. unliguidated or anascertained) which is duwe and payable by the
Client o HIF {incloding under the Debt Purchase Agresmenty and unpaid agal st aty

bligation (whether or not matured) owed by, HIF 1o the Client,. regardless of the
place of payinent, booking branch of curfency of éither obligation.

thy

Y1 i sither obligation ""%':unlu,;uuiam i or unascertained, HIF may sei of i an ameount
estimated by it in goed faith 1o be the amount of that obligation.

DELEGATION

HIF and any Receiver miy dt,!tmh e power of atioroey- (o0 in any ather manner) 1o Jiy
person, any right. power of discretion exercisable By it nder this. Deed upon any ferms
(inchuding power to sub-delegate) which it may ihink ti Neither HIF nor any Receiver shall
be in any way Hable or responsible to the Client forafy Toss or Hability arising From any act.
defauli; omissicn or miscomnduct on the part of any such delegate or sub- :Jmic:ﬂaie




20,  FURTHER ASSURANCES
2.1 Fariheraction

The Client shall, at its bwn expense, promptly take whatever action HIF or a Recelver may
reguire fory

ta}  creating, perfecting or protecting the Securlty Interests intended to be created by this
Deed: and

b} facilitating the realisation of anv Security Asset or the exarcise ol any right, power or
discretion exercisable by HIF or any Reveiver Or sy of s or his delegates or Sub-

delegates in respéct-of afly Security Asset,

including the execution of any transfer, conveyance, assiprinent or assarsnee of any property
whether to HIF or to s nominees, the ghving of any notice, order or direction and the making
of divy régistration, which, in any such vase. HIF mayv think expedicnt.

0.2 Specific security

Without prajudice to the generality of clause 2001 (Fierther wetiony. the Client shall forthwith
ot the reguest of HIF execute a legal mortgage, charge. assighment, amwnahmz of. ofher
security over any Security Asset which iy subjuu to-oF intended 1o be subject & any el
seeurity created by this Deed in favour of BIF (including any arising or.intended to arise
pursiantio clavse & ACamversion of foeing charge) Tosueh formoas FIE oy reguire.

21. POWER OF ATTORNEY

e Chent, by way -of security, revocably: el Receiverand
wny ol ity of his détegates or. sub-deleptes _ ; stion kel the
Client & obliged 1o-take under this Deed., ingluding: uﬂdc‘*r i.]du&t? "’ﬂ fEuriher gesurances),
The Client ratifies and confirms whatever any attorney daes or purports o do pursuant fo its
appointment under this clause. '

12 PAYME

21Xl Payvments

Subject to clause 22,2 fGross-up), all payments to be made by the Client in respectof this
Peed shall be m&dﬁ

fay  dnimmedimely available funds torthe credit of such aseount as HIF may designate:
and

ity withiut (and free and clearof, and withour any dedacuon fororon accoont of
{i ay set-off or counterclaim; or
(i1} axcept o the-extent compeltad by law, aiy dedoction of withholding for of oo

geedunt of Tax

s
By



2z2

23

24,

24.1

4.2

243

Gross-up

If the Client is compelied by law 10 make any deduetion or withholding from any sum
pavable under this Deed to HIF, the sum so pavable by the Client shail be increased o as to
result i the receipt by FIF of a net amount squal to the full amountexpressed fo be payable
under this Deed,

STAMP DUTY

The Client shall:

{4 piay al present and future stamp, registration and similar Taxes or eharges which may
e privable

& of determined to be payable. in connection with the execution, delivery,
performance or enforcement of this Deed, or any judgment given in connection
“therewdth: and

(by  ndemnify WIF and any Receiver on demignd against anv dnd all costs,. losses or
Hahilit :'Emmdnm without limitation, penalties) with tespect 10, or resulting from,
its delay or omission fo pay any such stamp, registration and similar Taxes or charges.

COSTS AND EXPENSES

Trunzaction and amendment expenses

The Client shall promptly on demand pay to HIF the amount of ail costs, charges and
expenses (including, without lmitation, legal fees a?mawm. secountancy and consultancy
fees (and any VAT or &imilar Tax therean) incurred by HIF in connection with:

[l the negotiation, preparation, printing,  Sxecution.  registrativn. perfection and,
sompletion ol this Deed, the Security orany: dociment refred fo i this Deeds or

{h any actual or-proposed amendment o extension of. or-any waiver or consent under,
this Deed.

Enforcement and preservation costs.

lh : Eumt shaﬁ pmm*pi]x on demand pay o HIF and any Recsiver the amoint f}% ai@ Civsts,

c_j:gﬁi_{js_g;. {wifhma‘t’ ﬁl_iamlmmm) !;g,ai h;m {aﬁd any V__ 1 or

aﬁa&mgﬂeé enforcement, exercise or prf,sa,na{um} ui By ui us zzg}m gl t}w» Dwd Sl
Security or-any docoment referred ro in this Deed dncluding all renwneration of the
Receiver).

Drefault interest

Any amount demanded under Clause 24.1 Frramsacnon and amendingnl expenses)

tEvpreemeni and preservaiion costsp shall bear interest ot the Defiiult Rale (hoth before and
after fudgmenty from the day on which thase costs, clarges Br expenses were paid, incurred or
eharged Iy the relovant person and ptherwise | inaceordance with clawse 2.2 - Dietaudr interesty.
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a) anyiting done or omitted in the exe

CURRENCIES
Conversion

All moniag recgived or held by HIF or any Recelver under this Deed may be converted from

thelr existing currency into sich other currency as MIF or the Receiver considars necessary or
desirable to cover the obligations and tabilities comprised in the Secured Obligations in that

other currency at the Spot Rate of Exchange. The Client siiall indemnify HIF against 4] costs,

charges and expenses inctrred in relation t such conversion. Neither HIF nor any. Rebeiver

shall have any liability to the Client in respect of any loss resulting from any fluctuation in
exchangs rates sfler ary such tonversion.

Currenpey indemnity

No pavment o HIF {whether under any judgment or court order or in the lguidation,
adrinisration: or dissolation of the Client or otherwise) shall discharge the obligation or
liability of the Client in respect of which it was made, unless and uptil HIF shall have
received payment in full in the currency In which the obligation or liability was incurred and,
to the extent that the amount of any such pavinent whéﬂl wit actdal conversion frito. such

currency fall short of such obligation or Hability éxpressed inthat currency, HIF shall have o
further separate cause of action against the Chent and shall be entitled 1o enforce the Security

toorecover the amount of the shortfall,
INDEMNITY

Thie Chient shall indemnily ..P-HF',_. any Reesiver and any attorney, agent or other person
appinted by I under 15 and HIF's officers and emplovees teach an “lndemnified
Party") on demand againdt any cost loss, Hability of expense (however arising) Incurred by
any Indenmnified Party as:a result of or in connection with:

cise or purported exercise ol the . powers

contained inthis Deed:

(&) the Security Assets or the use oroccupation of them by any persen (including any
gvirormental clajm); oy

(e} any breach by the Client of #iy of its obligations under this Deed,

MISCELLANEGUS

Appropriation and suspense aceonnt

{17 Al moriies recetvad

{al HIE ‘may apply all payments recelved in respect of the Secured Obligations in
reduction of any part of the Secured Obligations ay it thinks fit.  Any such
appropriation shall everride any appropriation by the Client.

recovered or realised By HIF under, o i conimdtion with, this
Breed miay al the v “,Ll'-l,,liﬁﬂ af FEF be credised 1o o separs m’rumt bmuﬁ@g BUSPEnsE
avgount Torso foneas FHE deterniines Dwith interestaceniing the Esuch rate, i
wvy, ds MIF may determing Jur the account of the Clienty mihﬁut HEP having any’
obligation to apply such monies and imerest.or any. part thereof in or owards the
discharge of any of the Secured Obligations.




27.2

27.3

214

375

276

T

New accounts

T HIF receives, or is.deemed to be affected by, notice, whether actual or constructive, of any
stibsequent Security-Interest affecting any Security Asser and/or the proceeds of sale ol any
Security Asset, itinay open a new account o accounts forthe Client. 11 it does not open a
new account, itshall nevertheless be treated as if it had done so at the time when itrecetved or
was desmed 10 have received such notice: As from that time all paymisnis made to HIF will be
credited or be treated as having been credited fo the new account and will not operate o
reduce any amount of the Secured Obligations,

Changes 1o the Parties

{4 The Client wmay not-assign any of its rights under this Deed.

{by  HIF may assign o ransfer or grant participations i all orany part of its rights under
this Deed in accordance with the Debt Pirchase Agreement, The Client shall,
immediately upon being requested 10 do so by HIF, enter into such docaments as may
be fiecessary of desirabli o effect such assignment or trinsfer,

Memorandunt and articles

The Client certifies that the Security does not contravene any of the provisions of the
memorandum or arficles fation of the Cli

LE HIF shall-perform its obligations under the Debt Purchas g Apreement (iacluding any
abliggition fo make available further sdvarices)

{bt This Deed secures-ddvances already made and hother advances 1o be made,

Amendments wnd waivers

ﬂrilmé,_ ﬁ xmm_d-r gﬂﬁn o wn_&&nt;gmnmai b}f il” uﬂdﬁ? this Eiilwd wil E b aﬂ‘lmme onfyif
given in writing and thenonrly i the instance dnd Tor this purpose tor which Tt is given.

Caleulations and certificates

278

A certificate of HIF specifying the amount of any Secured Obligation due Trom the Client”

{including details of dny relevant caleutation themmﬂ shall bé prima facte evidence of such
amotmi agdinst the Client in the absence of manifesi grror,

Waiver, vights and remedies

Mo fatlure o exercise, nor-any delay in exerdising. on the part of HIP, any dehil orrermedy
under this Deed shall operale {5 Walver, nor shall any single or par rtial exercise of Ay T vht
or reedy prevent aiy further or other exerdise, or the exercise of gy other fght of remedy,

rights and remedies provided are gumuhmw, atwd not extiosive of any shehts o remedies
provided by bag,
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'Ulam in wrmng im* ﬂﬁss purpu-_

provisions nor the

NOTIOES

Serving motice on the Client

(&) Any notice i writing by HIF to the Client under this Deed or.any it.g;a,i proceedings
“issued In MIF's name which have to be served on the Client shall bz given or served if
delivered or pmted fo the Client gt

{iy the Clent's registered office: or

(i) any address al which the Clieat carsies o, or was fast known to carry on,
Business,

Such notice may also be given by facsinille transmission o the Client’s number or
address notified 1o HIF for communication by such fmeans, B omay also be handed
personally toany officer of the Chent.

b} Any such notice or proveedings shall be considered served:
(i} if delivered. a1 the time of delivery;or
(ify  iFsent by post, on the second day following the date of posting or

[ELY IF sert by Facsiimile transmission, gt the Ume of transiission.
Serving notice-on HIF

Ay notiee b writing by the Client to HIF ander this Dead shall rake effect st the time it is
received by HIF at s as HIF i glve futhe

g registered office orat suclh other addréss
-amﬁ the.:fa fm ¥ ﬂ rar Emd ;m Ehe aiwmmn a:ri Bt u-e dﬁpdz mm*ﬂ:

ELECTRONIC COMMUNICATIONS

Saveany wolice piven by HIF by mm]m[}ﬁ transmission. no communigation to be made under
fhis Deed shall be made electronics

PARTIAL INVALIDITY

Al Re Provisions of this Thead are severahle and Qiiuss Trom one another and 104 any 1
aniy provision isor beeomes illegal; invalid or unenforceable: in any respect under any Jaw of
any jurisdiction, neither the Bgality, validity or mmrmabs!m of any of the feniainisg
epality, whdzta ar enforceability of fuch provision ander the lawy of #y
ivany way be affected or impaired.

i

other Jurisdiction wil

RELEASE

Upon theexpiry of the Security Period (hut not otherwise) HIF shall-al the requestand cost

of the Chient, fake whatever action is
warranty 5 the Security Assets from the

: o relpase or reeassign (withow pecourse of

[



SCHEDULE

THE CLIENT

REFLEX AFFILIATES LIMITED

aeompany registered in England and Wales with the mumber

SIGNED AND DELIVERED AS A DEED
by REFLEX AFFILIATES LIMITED

acting by SEBASTIEN LUC DANIGO

09061153

{print fudl ndme of Director above)

& Drirector inthe presenceoft

Pl e of witnessNICHOLAS JAMESEOSTER

Signature of wilness,

Sighature of Ditectopor

i

Adlress: 12 CHURGHYARD, ASHFORD, KENT TN23 106G

Cecvpation: ACCOUNTANT

ORr

cocuted as u deed, but not delivered until the

£ y
frest date specified onpage 2, by 1
REFLEX AFFILIATES LIMUTED j
by bwo-diregtors or by I
ane-director Snd the sevrstary J

Direcior

Slgraturs

“Wame {blook capials)

Director/Secretary

Parstiant to-a Restolition of the Board of Directors of REFLEX AFFILIATES LIMITED

COPY RESOLUTION

{To be certitied by the sigmature of the Chairman of the meeting of the Direntors st which e Resolution

wes passed ),




1. The Chairman reported that notice of the meeting had been given 1o all those persons entitled
foreceive notice and, & quorum being present; the Chairman declared the megting open.

$ild

There was produced to the Board a form of ("the Charge™} betwasn the Client and HEBT.
fnvolce Finance (UK Ld CHIF™), The tetns xwm approved, [t was agreed that entering. inio
the Charge by the Client-woild be of berafit 1o and in the: best interests of the Client.

£ After giving consideration to the requirements set out in'sections 171 10.177 of the Companies
AL 2006, it was unanimously agreed that the enfry into and execution of the Cherge was in
the commireial interest of imd far the bemefit of the € mnpam and was most likely 1o
promiote the success-of the Company Tor the benefit of its nrembars a5 a whole,

4 After careful consideration by the directors of the terms o the Charge and of the natwre  and
scale of the labiliies underfaken by the Company wider the Charge, it was
unarmiousty résolved that:

) it was.in the good faith judgment of all the directors present, for the commercial benefit
of the Company and was most Tikel ¥ o promote the success of the Company’ foi the
bengfit ol its memibers as a whole to enter inito the Charge;

(b} the terms of and thie transactions conternplated by the Charge be approved;

ie}  theCharge should be executed on behalf of the Company as & deed;

{d}  any two directors, or asy direclor amnd the company secretary, or any director in the
presence of analtesling witness {*Authorised ‘%xsgnamrm&"} be authorised to Exve
and defiver the Charge es a deed for and on behalf of the Company and that Un éither

case} the samie may be deliversd 1o HIF with such amendwients as the Atthorised
Signatories may agres with HIF:

(2} any one or more authorised signatory (as defined i section 443y of the Companies Agt
500 67 be authorised to approve and execute any forther documents. certifieates and
notices lo-be signed and/or despatched by the © ompany undet or i connection with the
Charge; and.

ity acopy of this resolution be endorsed on the Charee,

Certified a troe copy of this Resolution:

Sigrature of Chainnan of Meeting Print Name of € im:rman of Meet;nw_

“SNpte - NOT to be signed by o relative or HSBC employee

[ g
o




Signed as a Dead 3
b}' : ”EWW@WWMM@M@@;WW&@%@
b

i ué*ei""f"?“‘@’M%ﬁ%mmgm}ﬁ
_ i

a5 Attormey of _ )
HSBC INVOICE FINANCE (UK} LIMITED §
in the presence of) 3

Attorney

Winess signature;

Tare:

Clccupation: Trvnice Finance Official
Witness Address: Farneambe Road

Wil g West Bligsex
BN 2BW




