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Registration of a Charge

Company name: HIREXA SOLUTIONS UK LIMITED
Company number: 09972103
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Received for Electronic Filing: 23/07/2020

Details of Charge

Date of creation:  22/07/2020
Charge code: 0997 2103 0001
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 09972103 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRISSI SHORT

Electronically filed document for Company Number: 09972103 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9972103

Charge code: 0997 2103 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd July 2020 and created by HIREXA SOLUTIONS UK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 23rd July 2020 .

Given at Companies House, Cardiff on 24th July 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) HIREXA SOLUTIONS UK LIMITED

as the Chient

—and -

(2} HSBC INVOICE FINANCE (UK) LIMITED
as HIF

FINED CHARGE ON NON-VESTING DERTS AND FLOATING CHARGE

(For use with Agrecment tor the Purchase of Debis)




THIS DEED 13 mude on ;f el LT

Higudl

BETWEEN

{iy HSBC INVOICE FINANCE {{Jlﬂ_} LIMITED registered in England and Wales with the
nusber 00755657 ("HEF™ ) and

(2¥ THE -C{}MFAmY'_IM.E.STEDF IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "Client').

TS AGREED:

. DEFINITIONS AND INTERPRETATION

1.1 Pefinitions
b this Deedd

1) terms defined in, or construed for the purposes of; the Debt Purchase Agreement (as
detined below) have the same meanings when used in this Deed (unless the same are
otherwize defined 1y this Deed) and

(h) the following terms have the following meanings:

" Act" means the Lawof Property Act 1925

"Debt Purchase Agreement” means the agreement for the purchase of debts dated
onor hefore the date of this Deed and made between (13 the Client and (2) HIF pursusnt
to which HIF has agreed to make certain receivables purchase facilities avatlable to the
Client; '

“Default Rate' means, at any time, a rate of interest equivalent to the then prevailing
fate used o caloulate the Discounting Charge;

"Exeluded Proceeds” means all and any monies paid into a Trust Account which are
not the proceeds of Debis;.

"Non-Vesting Debts" means those Debis which fail 1o vest effectively and
absotutely in HIF by way of outright sale pursuant to the Debt Purchase Agreement

"Parey® means a party to this Deed;

"Purchased Debt” a Debt purchased or putportéd to be purchased by HIF pursuam
fo the Debt Furchase Agreament;.

TReal Property™ icans all estates and. interests. in freehold, leasehold and other
immovable property (wherever situated) now or in future belonging to the Client, o
bnowihich the Client has an nterest at any time, togetherwith:

fa) all buildings and. fixiures {including trade fixtures) and fixed plant and
‘machinery at any time thereon;
(b} alt casements, rights and agreements in respect thereof; and.

v the benefit of all covenants given 1t reapiet thereot]



1.2

Interpritition

{a}

*Hecetver" means any receiver, receiver and manager or, if HIF is permitied by law
to-appoint-an administiative receiver, administrative receiver appointed by HIF under
iy Deed:

"Securerd (Obligations” means all present and future obligations and liabilities
{whether present or future, actual or contingent and whether owed joinily or severally
pr alone or e any other Uipd(.ﬂfy’ whatsoever} of the Chient to HIF -on any account
whatsoever (including those wrising under or pursuant to the Debt Purchase
Agreement, any forny of invoice discounting or factoring agreement {wl hether with or

without recourse to the Clientd, asset based lending, borrowing base or inventory

finance facility or any other Torm of finuncial accommodation whatsoever together
with-all monies agreed to be paid under this Deedy,

HSecurity" means the Security Tnterests ereated by or pursuant to this Deed;

MSecurity Assets™ mieans all property and assets from thne to fime mortgaged,
charged or assigned {or expréssed to be mortgaged, charged or assigned) by or
pursuant to this Deed;

TSecurity nterest” means any morigage, charge, trust, option, security assignment,
-assignation o security,. pledge, hy}mimmtmﬁ lien, retention of title, set-off right,
fracing right or dny other security interest in favour of any person or any equitable
right, agreerment or arrangement having the effect of conferring security;

b=

"Seeurity Period" means the peried beginning on the date of this Decd and ending
g the dateon whicl

{a)

(b}

4l the Secured Obligations have been Unconditionally and irrevovably paid

and discharged i full: and

the Debt Pirchase Agreement has been terminated by HIF, according to its

Terts,;

"Sput Rate of Exchange™ means HSBC UK Bank plc's spot rate of exchange for the
purchase of a currency with the rélevant currency in the London foreigit exchangs
trarket at o about 11.00am on a particolar day;

"Pax™ any tax, levy, impost, duty orother charge or withholding of a similar nature
{including any. pemlty or interest payable in connection with any failure to pay or any
dilay in paving any of the samel;

“Trust Account™ means 3 bank account in the Client's name, held in trust for HIF, in
respest of which HIF's officers are irrevocably appointed as the only sggﬁamme%-
auihorised. to operate the account and to which the proceeds of Debts are paid, in
aceordance with the terms of the Debt Parchase Agrecment;

AT Value Added Tax,

Unless 4 contrary indication appears, any reference in this Deed to:

4

the "Client™ or "HIF" shall be construed so as to include its suceessors in
tithe, permitted assigns and perontied transferees;



1.4

i) *this Deed”, the "Debt Purchase Agreement”™, or any other agreement or
istrarment shall be construed as a reference to this Deed, the Dbt Purchase
Agreement or such other agreement or instrument as amended, supplemented,
sxtendad, restated, novated andfor replaced in any manner from time 1o lime
{(however fundamentally and even if any of the same increases the
oblizations of the Client or provides for farther advances),

(i) Massets” includes any present and. future properties, revenues and rights of
every deseription dnd iicludes uncalled capital;

i the words “inelude(s)”, “inclading” and “in particular™ shall b construed
as being by way of illustration o emphasis only and shall not be construed
as, nor shall they ke effect as, limiting the gener ality of ‘any preceding
words;

(v) the words “other™ and “otherwise” shall not have their meaning narrowed by
any preceding words where a wider construction is possible,

(vi})  "Secured Obligations" includes obligations and liabilities which would be
treated as such but for the liguidation or dissolution of or similar event
affecting the Chient;

{(vil)  a provision of law is u reference tothat provision as amended or re-enacted;
and

{vitl)  thesingular includes the plural and vice versa,

(h} References to clmses, paragraphs and the schedule are to be construed, unless
otherwise stated, as references to clauses, paragraphs dnd the schedule of this Deed

and references fo this Deed include the schiedule.

) Clause and schedule headings sve for convenience only and shall not affect the
eonstruction of this Decd.

{cd) fiach undertaking of the Clent (other thab a payment obligation) contained in this
“Deed must be complied with atall times during the Seeurity Period.

(e If HIF reasomably considers that an amount paid by the Client to HIF under the Debt
Purchase Agreemment is capable of being avoided or otherwise set aside on the
liguidation or administration of the Client, then that amount shall not be. considered to
have been irrevocitbly paid for the purposes of thiz Deed.

(1 The Parties intend that this document shall tuke effect as & deed notwithstanding the
fact that 4 Party may oaly execute this document nnder hand.

Third party rights

A person wha is not o Party shall have ne right wider the Contracts (Rights of Third Parties}
At 1999 1o enforee urenjoy the benetit of any term of this Deed.

Covenant (o pay

The Client covenants in favour of HIF that it will pay and discharge the Secured Obligations
from time fo time when they fall due.
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3.1

y.2

Detault interest

(it}

(b}

Agty dimount which is not paid under this Deed when due shall bear interest {both
heforeand after judgment and payable on demand) from the due date until the date on

which such-amount is unconditionally and irrevorably paid and discharged in full on

g daily bagis at the vate and in the manner agreed in the document under which such

amount is pavable and, in the absence of snch agreement, at the Default Rate from
“time to tme:

Default interest will aderue from day to day and will be compownded at such intervals

-ay HIF states are appropriate.

GRANT OF SECURITY

Sarure of security

AlT Security Tnterests and dispositions created or made by or pursuant to- this Deed are created
ur made:

{a)

by

{0y

in favour of HIF;
with full tithe guarantee and
as continuing seourity for payment and discharge of the Secured: Cbligations.

‘Quialifving floating ¢harge

Paragraph 14 of Schedule Bl 1o the Inselvency Act 1986 shall apply to any floating charge
created by or pursuant to this Deed.

FIXED SECURITY

Fised charges

P ‘Client charges-all of its present and future right, title-and interest in and to the following
assets-which are at any fime owned by the Chent, or in which it- from time to time has ap

mterest

()

(@)

{¢)

by wiy of first priovity fived charge, all Purchused Debts excluding Non-Notifiable

Non-Vesting Debts;

by wav of first priority fixed charge, all Associated Rights relating those Purchased
3 ; 3 il g e

Drebts charged 1o HIF i clause 3.1{x) abuves

by way of first priority fixed charge, all Purchased Debts comprising Mon-Notifiable

Mon-Vesting Debis;

by way of first priority fixed charge, all Associated Rights relating to those Purchased

‘Diebts charged to THE in clause 3.1{¢) above; and

t e extent that the Bxcluded Proceeds are not effectively assigned under clause 3.2

tSecurite assigament), by way of firgt priovity fixed charge the Excluded Proceeds.

Security assignmicnt

The Client assigns absolutely (subject fo a proviso for reas

signment on redemption) all its

present and future s:gﬁht, Litle andd interegt in and o the Excluded Proceeds.
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6.2

6.3

FLOATING CHARGE

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

{ay assets and undertaking (wherever focated) not otherwise effectively charged by way
{ first fied mortgage or charge orassigned pursuant fo choase 3.1 (Fived charges),
hum 3.2 (Security assignment) or any other provision of his Deed; and

(b} (whether or not effectively so charged or assigned) heritable property and all other
property arid assets in Svotland.

TRUST

If.oor to the extént fhat the assigning or charging of any Security Asset expressed to be

agsigned or charged by this Dieed is ineffective for any reason, the Client holds that Securily

Asset on trust for HIF.

CONVERSION OF FLOATING CHARGE

Conversion by nofice

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

it o fixed charge as regards all or any of the Security Assets of the Client specified in the

frotige it

{a} a Termination Event has ocourred; or

{hy HIF (acting reasonably) considers any Security Assets (whether or not those specified
in-the notice), to be in-danger of beink seized orsold under any form of digtress,
atchment, execution or other legal procdss or to be otherwise in jeopardy.

Sall companies

The floating charge created nnder this Deed by the Client shall not convert into a fixed charﬁc-

sofely by teason of a moratorium being. obtained, or anything being done with a view to a

morateritim being obtained, under section 1A of the Insolvency Act 19806,

Autormatic conversion

The floating charee created under this Deed shall (in-addition to the citcumstanies in which
the same will occur under general law) automatically convertinto a fixed charge:

(i) i relation o any Security Asset which is subject to a floating charge if:

(1) the Client creates. (or aftempts or- purports to create) any Security Interest
(other than o Secutity Intefest which Is permitted by the Debt Purchase
Agreementy on or over-the relevant Secwrity Asset without the prior wr itten
vonsent of FIF: or

iy any third party levies of attempts to levy any distress, execution, attachment
or other legal process against any such Security Asset; and

{h) over all Security Assets which are subject o a floating charge i an administritor is
appointed inrespeet of the Client or HIF receives netice of intention to appoint such
an.administrator,
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Partial conversion

The giving of a notice by HIF pursaant to clause &1 (Conversion by notivel in relation to any
class of asgets of the Client ghall not be construed as 4 waiver or abahdonment of the rights of
HIF to sefve similar notices in respect of any other class of assets or of any other right of HIF.
CONTINUING SECURITY

Contlnuing secutily

The Security is continuing and will extend to the ultimate balance of the Secured Obligations
regirdiess of any intermediate payment or discharge in whole orin pat. This Deed shall
permain in Full force anid etfect ds o continuing security Tor the duration of the Secority Period.
Additipnal and separate security

This Deed is i addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security Interest which HIF may at any time hold for any Secured
Cbligation.

Right to enforce

This Deed may be enforced against ihe Client without FIF first having recourse to any other
right, remedy, guarantes or Sgeurity Tntérest held by or available to 3t

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anything eontained w this Deed or implied to the contrary, the Client
rernains lisble to observe and porform all conditions and obligations nssumed by it in relation
to the Security Assets. HIF s under no obligation to perform or fulfil any such condition or
obligation or to make any payment in respect of any such condition or obligation.
ACCOUNTS.

No mosties @t any time standing to the credit of any account {of any type and however
designated) of the Client with HIF or-in which the Client has an interest {and no rights and
benefits relating thereto) shatl be capable of being assigoed fo any third party.
REPRESENTATIONS

General

The Client makes the reprosentations and warranties setout in this clause 10.to HIF,

No security Inderests

The Seeurity Assets are, or when acquired will be, solcly legally and beneficlally owned by
the Clicnt free from any Seeurity Interest or other interest other than:

{at) as creaied by this Deedand

by as permitted under the Debt Purchase Agreement,
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s
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Mg avoldance

This Deed creates the Security Interests which it purports to create and s not liable to be
aviided o otherwise set astde on the liquidation or administration of the Client or otherwise.

Wo procevidings pending or threatened

Mo litigation, arbitration or administrative proceeding has currently been started or threatened
i relation o any Security Asset

Time when representations made

fay All the representations and warranties in this clause 10 are made by the Client on the
dute uf this Deed and are also deemett to be made by the Client on each date that
Debtsare Notified under the Debt Purchase Agreement.

(b} fach representation of warranty deemed to be mude afier the date of this Deed shall
e deemed 1o be made by réference to the facts and cirourmstances existing atthe date
the représentation or warranty i deerned to be made.

UNDERTAKINGS BY THE CLIENT
Restrictions on dealing

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

(2 create of pernit to subsist any Security Interest on any Security Asset except a
Security Interest which is permitted under the Debt Purchase Agresthent;

(I sell transfer. lease, lend or otherwive dispose of fwhether by 4 single transaction or a
mmbu st transactions and whether related or not) the whole or any part of its interest
in any Security Asset except a disposal which is permitted under the Dbt Purchase
Agrecment and the sale at full market value of stock-in-trade it the usual course of iis
dire-to-day trading activities as conducted by the Client at the-date of this Deed.

Security Assets generally
The Chignt shath
{a) permit HIF {or its designated representatives); on reasonable written notice:.

(i) aceess during normal office howrs to the accounting records of the Client and
to any documents and records relating to the Sceurity Assets; and

(i1) fo inspect, take extracts from, and make photocopies of; the same,

and to provide (at the expense of the Client), such clerical and other assistance which
HIF iviay reasonably require o do this

{bi aotly HIF within 14 Lid}:a of receipt of every raterinl notice, order, application,
Fog firement. or praposal given or made in relation to the Security Assets by any
competent authority;

[} A required by HIF, foumediately provide it with a copy of any notice, arder,
application, requirement or proposal reféerred o in-clause 11.2(b) and either (A
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comply. with such notice, order, application, requirement or proposal or (B) make
such ohigctions to the same as FIF may require of approve;

idi dily and P netualty pay all rates, rents, Taxes and other outgoings: owed by it in
respect of the Sevurity Assets;

fey comply in all material respects with all obligations in relation to the Security Assets
unier any present or future law, regulation, order or instrument of under any
bye-laws, regulations or requirements of any competent authority or other approvals,
Heences or consents,

(0 comply with all covenants and obligations affecting the Security Assets (or their
manner ol use);

) miot, except with the prior written consent of HIF (such consent not 1o be unreasonably
withheld or delayed), enter into any onerous o restrictive obligation affecting any
Security Assel;

{h} provide HIF with all information which it may reasonably request in relation to the
Security Assets

{iy ot do, cause or permit fo be done anything which may in-any way depreciate,
jeapardise or otherwise prejudice the value or marketabil ity of any Security Asset {or
make any.onmagsion swwhich has such an effect).

Dealings with and realisation of Non-Yesting Debts and Excluded Proceeds

fa) The Client shall only deal with Non-Vesting Debts or any’ right, title or interest in or
to them amd the proceeds thereof and the Associated Rights thereto as if they were
-~ assigned to FOF outright and in accordance with the Debt Purchase Agreement.

(b The Client agrees that the Excluded Proceeds shall be dealt with as if they were the
proceeds of Debits assigned or purportedly assigned to HIF outright and in accordance
with the Debt Purchiase Agreefmient.

POWER TO REMEDY
Power fo remedy

I at any time the Client does not comply with any of its obligations uader this Deed, HIF
{without prejudice w-any mhci rights arising as-a consequence of such non-compliance and
without further nofice o the Client) shall be entitied (but not bound) o rectify that default

The Client irrevocably authorises HIF and its employees and agents by way of security 1o do

ail things (including entering the property of the Client) which are necessary or desirable 1o

reelify that default,
Mortzagee in possession

The exercise off the powers of TIF under this clause 12 shall not render it liable as a
MO I pOSSession.

Monies expended

The Client shall pay to HIF on demand any monies which are expended by HIF in exercising

its powers under this clause [2, together with interest at the Default Rate from the date on
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4.1

14.2

which those monies were expended by HIF {both before and after judgment) and otherwise In
accordance with clause 1.5 (Defaull interesty.

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Security shall become immediately enforceable upon the oceurrence of a Termination
Fvent:

Statutory puwers

The power of sale and other powers confirred by section 101 of the Act (as amended or
extended by this Deed) shall- be immediately exercisable upon and at any time after the
seewrrence of any Termunation kvent,

Enforcement
After this Security has becomé enforceable, HIF may in its absolute discretion enforee all or
arv part of the Security in such manner as it sees it

ENFORCEMENT OF SECURITY
Ceneral

For the purposes of all powers implied by statute, the Secured Obligations are deermed to have
become due and pavable on the date of this Deed. Sections 93, 103 or 109(1) of the Act shall
ot apply to the Secarity.. The stiutory powers of leasing conferred on HIF are extended so
as to authorise HIF to-lease, make agreements for leases, accept surrenders of leases and grant
aptions as HIF may think fit and without the need to comply with geciion 99 or 100 of the
At

Powers of HIF

{4} At any time after the Security becomes. enforceable {or if so requested by the Client
by -written notice at any time}, HIF may, without prejudice to any other of its rights.
and remedies and without notice to the Clignt (unless required by law}:

(i} appoint any person {or persons) to be a Ieceiver, receiver ard ranager of
administrative receiver of all or any part of the Stcurity Assets and/or of the
income of the Sceurity Assels; andfor

{i1) appoint or apply for the appointment of amy person who is appropriately
gialified as administrator of the Client; and/or

i exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conterred by this Deed on-a Receiver, in cach case without first appointing &
Receiver or notwithstanding the appointment of any Receiver, and without
the restrictions contained in sections 103 or 109(1) of the Act.

) FIF 15 niot entitied 1o appoint 8 Redeiver in respect of any Security Assets which are
subject to a charge which (as created) was-a floating charge solely by reason of a
mioratoriurn being obiained under the Tisolvency Act 2000 (or anything done with a
vigw 1o obtaining such a moratoriun) in respoct of the Client.
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In exercising the powers refarred 1o 1 this clause 14.2, HIF or any Receiver may sell
or dispose of all or any of the i:xwumy Assets af the times, in the maoner and order,
on e terms and condilions and for the consideration deterpiined by it

i3} Redemption of prior morigages

Alany time afier the Security has become enforceable, HIF may:

{uj

(bl

(c)

- redeemy any prior Security Interest against any Security Asset; and/or

procurc the transfer of that Security Interest to itsel £ and/or

settle and pasy the accounts of the holder of any prior Secwrity Tnterest and any
accounts so settled and passed shall be conclusive dand binding on the Client,

All principal, mterest, costs, charges and éxpenses of and incidental to any such redemption
ancl/or transfer shall be paid by the Client to HIF on demand.

144  Privileges

(i}

(L)

Hach Reeciver and HIF is entitled to all the rights, powers, privileges and immunities
conferred by the Act on-morigagees and recetvers when such receivers bave been
duly appuinted under the Act, exvept that section 103 and section 1091} of the Act
donet apply:

To the extent that the Security Assets constitute “"financial collateral” and this Deed
and the obligations of the Client under this Deed constitute a "security ff??ﬂ!!{ taf
collateral arrangement” (in cach case for the. purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 {81 2003 No. 32260
{"the Regulations”) each Receiver and HIF shall have the right after this Security has
become enforceable to appropriate all or any part of that financial collateral in or
towards the satistaction of the Secured Obligations.

For the purpose of clause 14.4(b) above, the value of the financial collateral
sppropriated shall be such amount as the Receiver or HIF reasonsbly determines
having taken into account advice obtained by it from an independent investment or-
accounitancy firny of national stariding selected by it

4.5 Nolinbility

{a}

3]

Neither HIF nor any Recciver or any of their respective officors or erployees shall be
fable (A) for any action taken, or any failure to take any action, in respect of all or

-any part of the Security Assets or (B)-for-any loss or damage which arises out of the
“exerciseor the attempled or purported exercise of, or the failure to exercise:any of, its

or his respeetive powors, including, without limitation, any loss upon realisation of

any Security Asset, any loss resulting from any fluctuation in exchanpe rates in

connection with any purchase of currencies under clause 25 (Cwrrencies), {unless

such Joss or damage is caused by the gross- negligence or wilful misconduct on the

part of that person}.

Without prejudice to the general ﬁy ol vlause 14.5(a), neither HIF nor any Receiver
shall be liable, by reason of entering into possession of a Security Asset, to decount ag

mertgages in possession or for any loss on realisation or for any defiult or omission

for which a mortgagee in possession might be liable.
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Protection of third parties

No persan {including a purchaser) dealing with HIF or any Receiver or its or his agents shall
be bound or be concerned to sée or enguivey

{a) whether the Secured Obligations have become pavable; or
(b} whuther any power which HIF or the Receiver is purporting to exercise has become

exerctsable; or

) whether any money remains due under any document entered into between the
Partiess o

() e any money paid to HIF or to the Receiver or 1o-any other person is to be applied.
RECEIVER

Method of appointment

(&)  HIF may not appoint 2 Receiver by reason only of a moratosium being obtained, or
-anything being done with a view loa moratorium being obtained, under section 1A of
the Insolvency Act 1986,

{h Every appointment or removal of a Receiver, of any delegate or ofany other person
by HIF pursuant to this Deed may be made in wriling under the hand of any officer or
manager of HIF {subject to any requirement for a cowrt order in the femoval of an
administeative receivery

Hemoval and replacement

HIF may froro time to tinie rewove any Recelver appointed by it (subject, in the case of an
adpinistrative receivership, 10 section 45 of the Insolvency Act 1986) and, whenever it may
deem appropriste, may appoint a new Receiver in the place of any Receiver whese
appointment has terminated:

Muitiple Becelvers

{f at any time there is more than one Receiver of all or any part of the Security Aszets and/or

‘the Income of the Security Assets, each Receiver shall have the power to act jointly and/or
severally so thut (unless otherwise stated in the appeintment docuoment) cach of them may

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

Remuneration

Any Recetver shall be entitied to remuneration for his. services -at a rate to be fixed by

agreement between him and TIF (or, failing such agreoment, to be fixed by HIF) and the

maximum rate specificd in section 109(6) of the Act shall not apply.
Payment by Hecelver

Only monies actually paid by a Recelver to HIF in relation to the Secured Obligations shall be
capable of being applied by HIF in discharge of the Secured Obligations.
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6.1

46,2

Agent of Client

Any Receiver shall be the agent of the Client. The Client shall (subject to the Companies Act
1985 and the Insolvency Act 1986) be solely responsible for his acts-and defaults and for the
payment of his remuneration. HIF shall incor no lability (either to the Client or to any other

person} by reason of the appointment of a Becelver or for any other reason.

POWERS OF RECEIVER

Ceeneral powers

Any Recerverghall have;

()

all the powers of HIF under this Deed;

all the powers which are conférred by the Aet on mortgagees in possession and

receivers appointed under the Act;

(whether or oot he is an administrative receivery all the powers which are listed in

‘the Security Assets or any of them:

in relation to any Seeurity Asset, which he would have if he were its only absolute
Beneficial owiner: and

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

Additional powers

In addition 1o the powers referred to in clause 16:1 /General powerst, a Recetver shall have
the following powers:

{#]

(b}

{c)

(d)

fc

- building: or land and to complete

to take possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

tomanage the Security Assets and the business of the Client 43 he thinks fit;

to redeem any security and to borrow or raise any money and secure the pavment of

any. money o priovity tothe Seeured Obligations for the purpose of the exercise of his

powers and/or defraying any costs or liabilitiss incurred by him in such exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any patt of the
Sceurity Assefs in respect of which-he was dppointed without the need 1o ohserve the
restridtions imposed by sedtion 103 of the Act. Fixtures may be severed and sold

separately from the Real Property containing them, without the consent of the Client,

The consideration for any such transaction may consist of cash, debenturcs. of other
obligations, shares, stock or other valuable consideration (and the amount of such

consideration may be dependent upon profit or turnover-or be determined by a third

party). Any such consideration may be pavable ina lump swm or by instalments

spread over such period as he'thinks fit

W aleer, improve; develop, complete, construcl, modify, refurbish or repair .any
or undertake or concur in the completion or
underfaking {with or without modification) of any project in which the Client was
coneerned or interested beéfore his appotitment (being a project for the alteration,
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improvement, development, completion, construction, modification, refurbishment or
repair ol any butlding or land);

() te carry out any sale. lease or other disposal of all or any part of the Secutity Assets
by conveying, trunsferring, assigning or leasing the same in the name of the Client
amd, Tor that purpese, © enter into covenants and other contractual obligations in the
name of; and so asto bind, the Client:

fa) o take any such proceedings (in the-name of the Client or otherwise)-as he shall think
fit in respect of the Security Assets. and/or income in respect of which he was
appointed (including proceedings for recovery of tent or other monies 1n arrears at the
date of his appointment; -

th) to enler into or make any such agreement, arrangement. or compromise as he shall
thiok 7t

i to insure, ancd to renew any insurances in respect of, the Security Assets as he shall
thiik 1 (oras HIF shall direet);

1 to appomt and employ such managers, officers and workmen and engage such
professional advisers as fe shall thinke it (including, without prejudice to the
generality of the foregoing power, to employ his partners-and firm);

(k) to form one or more Subsidiaries of the Client, and {u transfer to any such subsidiary
all orany part of the Security Assets;

{h to operate any rent review clause in respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended fease;
and '

ol [E6
(i give valid receipts for all monies and to:do-all such other things as may secem
to it be incidental or conducive o any other power vested in him of
pecessary of desirable for the realisation of any Becurity Asset;
(i} exercise in relation to each Sevurity Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of

the Security Assets; and

(H1) sz the name of the Chient for any of the above purposes:

APPLICATION OF PROCEEDS

Application

Adl monies received, recovered or fealised by HIF or any Reociver after the Security has

become enforceable shall {subject to the fights and claims of any person having a sccurity

ranking in priovity to the Seeurity) be applied in the following order

=y Siese, in satistaction-of, O provision for, all costs, chiarges and cxpenses incurred, and
payments made by HIF or any Receiver and of all rermneration dueto the Receiver
it eonnection-with this Deed or the Security Asscts;

{b) secondly, in of towards satisthetion of the remaining Secured Obligations: and
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(¢)  shirdly, in payment of any surplus o the Client or other person entitled to it.
Contingencies

I the Security e enforced at a time when no amounts are due under the any document entered
i between the Parties (including the Debt Purchase Agreement) (but at a time when

amitunts may become so due), HIF ora Receiver may pay the proceeds of any recoveries

effected by it into asuspense acconnt (where it shall not reduce the Secured Obligations).

SET-OFF
() HIF may {(but shall not be obliged to) set off any obligation {present, future, achial,

~contingent, Tiguidated, unliquidated or unascertained) which is due-and payable by the

Clignt to HIF {including under the Débt Parchase Agreement) and anpaid againgt any
ohligation {(whéther or not migtured) owed by HIF fo the Client, regardiess of the
place of payment, booking branch or currency of either obligation.

ib} IF the obhgations are in different currencies, HIF wiay convert either obligation at a
market rate of gxchange or the Spot Rate of Exchange in its usual course of business
fur the purpose of the set off.

{c) if either obligation s o futare or contingent obligation or i unligudated or
unascertained, HIF may set off in an amount estimated by it in good fmth to be {he

amounit of that obligation.

{id) A& gertifioate jssued by HIF in connection with s clause 18 of g rate or amont shall
coneasive evidence of that rate or amount in the absence of manifest error,

DELEGATION

HIF and any Receiver may delegate, by power of atiorney (or in any other mamer) to any

persor, any right; power, authority or discretion exercisable by it under this Deed (including
under clause 21) uporeany terms {nchuding the power to stib-delegate) which it may think fit.
Neither HIF nor any Receiver shall be in any way lisble or responsible to the Client for any
luss or liability arising frorm any act, defauli, omission or misconduct on the part of any such
dutegate on sub-delegate. No - such defegation shall: prevent the subsequent -exercise of the
rights, powers, authoritigs and discretions by HIF or prevent HIF from makidg any
subsequent delegation of them to some other person, and the HIF may revoke any such
delegation st any tme.

FURTHEIR ASSURANCES
Further action

The Client shall, at its own expense; promptly take whatever action HIF or a Receiver may
require for;

{al creating, notifying, perfecting or protecting the Security Interests intended to be
created by this Déed;and

(b3 facilitating the realisation of any Security Asset or the exercise of any right, power or
discretion exercisable by HIF or any Receiver or any of iis or his delegates or sub-
delegates in respect of any Secunty Asset,
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including the execution of any transter, conveyance, assignment or assurance of any property
whether to HIF or to ity nominess, the giving of any notice, order or direction and the raking
of any registiation, which, in any such case, HIF may think expedient.

Sperific security

Without prejudice 1o the generality of clause 20.1 (Further action), the Client shall forthwith
al the request of HIF execate a legal mortgage, charge, assignment, assignation or other
seeurity. over any Security Asset which is subject to or intended fo be subject to any fixed
sceurity created by this Deed in favour of HIF (including any arising or intended to arise
purstant to clause 6 (Canversion of floating charge) insuch form as HIF may require.

POWER OF ATTORMNEY

The Client, by way of secrrity, irevocably and severally appoints HIF, each Regeiver and
any of its or his delegates or sub-delegates to be its attorney fo take -any action which the
Ciient s oblized to take wnder this Deed, including under clause 20 (Further assurances),
The Client rafifies and confirms and agrees to atify and confirm whatever any altorney does
or purparts tordo pursuant to {ts appointment under this clanse.

PAYMENTS
i"a_yrmm%s

Sabject to clause 22.2- fGross-up), 8l payments to be made by the Client in respect.of this
Cized shall be mude: '

(@) in immediately available funds to-the credit of such account as HIF may designate;
and

{bj without {and free and clear of, and without any dedicrion for, of on account of):
A1) any set-off or counterclaim; or
{ii} except to the extent compelled by law, any deduction or withhiolding for or on

agcount of Tax,

Cross-up
I thie Client is compelled by law to make any deduction or withholding from any sum

pavable under this Deed to FIF, the sum so payable by th.a--@iicni' shall be increased so as to.
resull in fhe receipt by HIF of a net amount équal to the full amount expressed to be pavable
urider this Deed.

STAMP DUTY
The Client shall:

L) pay all present and future stamp, registration and similar Taxes or charges which may
be pavable, or determined to be payable, in connection with the excoution, delivery,
performance or enforcement of this Deed, or any judgment eiven i conpection
therewith; and

{0} indeninify HIF and any Receiver on demand against any and all costs, losses or
ligbilities (including, without limitation, penalties) with respect to, of resulting from,
its delay or omission to pay any sueh stamp, registration and similar Taxes or charges.
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Al monies received, recovered or

COSTS AND EXPENSES
Transaction and amendment expenses

The Client shall promptly on demand puy to FTF the amount of all costs, charges and

expenses (inclading, without. limitation, legal fées, valuation, accountancy and consultancy

fees {(und any VAT or similar Tax E:hmmn}) incurred by HIF in connection withs

{aj) the negoliation, preparabion, printing, exccution, regibtratic}ﬂ perfection and

comipletion of this Déed, the Becurity or any document referred to in this Deed; or

(b any actual or proposed amendinent or extension of, of any waiver or consent under,
this Deed. '

Enforcement and preservation costs

The Client shall promptly on demand pay to HIT and any Receiver the amount of all costs,
chirges and expenses (richiding, (without Hmitation) legal foes (and any VAT or similar Tax
fliereon)) mmuu! by 1t in connection with the enforcement, exercise or preservation (or the
attempted enforcement, exercise or preservation) of any of its rights under this Deed or the
Security or any doeumient referred 1o in this. Deed (including all remuneration of the
Recdiver).

Trefagult interest

Any amount demanded under clause 24,1 (Transaction and amendment expenses) or 42
tEvifurcenient and preservation costs) shall bear interest at the Default Rate (both befors and
after udgmenty from the day on which those costs, charges or expenses were paid, incurred or
dm.rwui by the relevant person and otherwise in accordance with clause 1.5 (Default interest).

CURRENCIES

onversion

realised or held by HIF or any Receiver under this Deed
may - be corveried from their existing currency into such other cwrrency as HIF or the
Receiver considers necessary of desitable for the purpose of, or pending, the discharge of the
Securcd Obligations in-that other currency at the Spot Rate of Exchange. References in this
clause to currency nclude funds of that currency and HSBC may convert funds of one
currency into different funds of the same currency. The Client shall mdﬁr;mlfy HIF against all
costs, charges and.- expenses incurred in relation 1o such conversion, Neither HIF nor any
Receiver shall have any liability to the Client in respect of any loss resulting from any

fluctuation in exchange rates after any such conversion.

Cyrréncy indemaity

‘\‘m amount received, recovered or realised by HIF {whether under any judgment or court.
order or in the Hguidation, adrinistation or dissolution of the Client or otherwise} shall
discharge the ubligation or Hability of the Client in respect ol which it was made, unless and
uatil THE shall have received payment in full in the currency in which the obligation or
lability was incurred and, to the extent that the amount of any such payment shall on actual
conversion into such currency fall short of such obligation or lability cxpressed in that
currency, HIF shall have a forther separate cause of action against the Client and shall be
ertitled to enforce the Security o recover the amount of the shortfall,
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INDEMNITY

The - Client shall indemaify HIF. any Receiver and any attorney, agent of other person
appuinted by HIF under this Deed and HIF's officers. and employees {zach an "indemnified
Puarty”) on demand against any cost, loss, Hability or expense (however arising) meurred by
any Tndemnified Party as a resalt of of in connection with:

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

{(by the Security Assets or the use or oceupation of them by any person {including any
epvironmental claimy, or

ey any breach by the Client of any of its obligations under this Dead.
MISCELLANEOUS
Approprintion and suspense account

() FIF may apply all amounts received, recovered or realised in respect of the Secured
Obligations'in feduction of uny part of the Secured Obligations as it thinks fit. Any
such appropriation shall override any appropriation by the Client,

(b All motiies received, recovered or realised by HIF under, ur in connection with, this.
Dieed may at the discretion of HIF be credited to a separate interest bearing suspense
aceount Tor so long as HIF determings (with interest aceruing thereon at such rate, if
any, as HIF way determine for the account of the Client) without HIF having any
obligation fo apply such monies and interest or any. part thereof in or towards the
discharge of any-of the Secured Obligations.

Mew mecounty

I HIF recéives, or is deemed to beaffected by, notiee, of any subseguent Security. Interest
affecting any Seeurity Asset and/or the proceeds of sale of any Sccurity Asset, it may open s

new aecount or aceounts for the Client. TF it does not open a new account, it shall

nevertheless be treated as 1170t had done’so at the time when it received or was deemed 1o have
received such notice. As from that tme all amourits teii:ﬂi&’ﬁd1--;“{3€c}\f€'r6§i or realised by HIF

‘will beeredited or be treated as having been credited to the new account and will not operate

to reduee any amount of the Sceured Obligations.

Chunges {o {he Partics

{a) The Client may nof assign any of iis rights under this Deed,
(5 HIF pay assign or trapster or grant participations in all or any part of its rights under

this Deed in accordunce with the Debt Purchase Agreement. The Client shall,
immicdiately upon being reguested to do so by HIF, enter into such doguments as may
be necessary or desirable to-effect such assignment or transfer.

sipmorandum and articles

The Client certifies that this Deed does pot contravene. any of the provisions of the
memerandum or articles of association of the Clieat.
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Tacking

{a¥ HIF shall perform its obligations dnder the Debt Purchase Agreement (including any
obligation to make available further advances).

(b This Deed seeures advances already made and further advances to be made.

Amendments and walvers

Adty provision of this Deed may be amended only i HIF and the Chient so-agree i Wﬁtiﬂg
and any breach of this Dieed may be waived befare or after it pocurs onl y if HIF 5o agrees in
wiiting.. A waiver given or consent granted by HIF under this Deed will be effective only if

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

Caleulations and certificates

A gertificate of HIF specifying the amount of any Secured Obl 1g'1£mn due from the Chent
tincluding details of any relevant caleulation thereof) shall be prima facie evidence of such
amount against the Client in the absence of manifest error,

Waiver, vights and romedies

Neo failure to exercise, nor any delay in exercising, on the part of HIF, any right or remedy

under this Deed shall operate as a.wiiver, nor shall any single or pmm! sxercide of any right

o remedy prevent any Turther or other exercise, or the exercise of any other right or remedy.

The rights and remedies provided are cumulative and not exe tusive of any rights or remedies

arovided by law,

NOTICES

Serving notice on the Client

(m Any notice in writing by HIF to the Client under this Deed or-any legal proceedings
issued in HIF's namée which have to be served on the Client shall be given of served if

delivered or posted t the Client at:

{ thir Client's registered office; or

{ify any address at which the Client carries on, or was last known to carry on,
business.

Sucl notice may also be given by Faesimile trangmission to the Client's sumber or
“address notified to HIF for commuinication by such means. Tt may also be b anded
persondlly 1o any officer of the Client.

{h Any such notice o proceedings shall be considered servid:
{1y 1F delivered, at the time of delivery; or

- (i) i sent by post. on the second day following the date of posting; or

{itiy  if sent by facsimile transmission, at the time of transmission.
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Serving notiee on HIF

Any nolice in writing by the Client to HIF under this Deed shall take effect at the time it 1s
received by HIF at HIF's registered office or at such other address as HIF may give to the
Client in weiting forthis parpose, and then only if marked for the attention ot the department
or officer identified with HIF's name below (or any substitate department or officer as HIF
shall specify for this purpose).

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by fucsimile transmission, no communication to be made under
thiz Deed shatl be made electronicaily.

PARTIAL INVALIDITY

All the provisions-of this Deed are severable and distinet from one another and-if at any time
any provision is or becomes illegal, invalid or tingnforceable in any respect under any law of
any jurisdiction, neither the legality, vahidity or-enforceability of any of the remaming
srovisions nor the legality, validity or enforceability of such provision under the law of any
gther jurisdiction will in-any way beaffected or impaired.

RELEASE

Upon the expiry of the Seourity Petiod (but not otherwise) HIF shall, at the request and ¢ost
of the Client, take whatever action s necessary to release or re-assign {without recourse or
warranty} the Security Assets ffom the Security.

Where any discharge (whether in respect ol the obligations of the Client-or any secutity for.
those ubligations or otherwise) is made i whole or in partor any arrangement is made on the
faith of any payment, seourity or other disposition which is avoided or must be restored on
wsolvency, liquidation or atherwise (without Limitation), the liability of the Client under this

Ticed shall continue as if the discharge or arrangement had not occurred. HIF may concede-or

compromise any claim that any payment, security or other disposition is liable to avoidance or
Festoration.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect-as if
the signatures {and seals, if any) on the counterparts were on 4 single copy of this Deed.

NOTICES, GOVERNING LAW AND JURISBICTION

Without affecting any other fawful method of service, sny demand or natice to be made or
given by HIF to the Client (including without limitation, & demand for payment of all or any
of the Secured Obligations) may be made or given by any manager or officer of HIF or ofany
branch ot i

{a} By leter addrissed to the Clientand delivered to any officer of the Chent at any piace
pr sent by lirst-class post to, or left at the régistéred office of, the Client or any place
of business or activity of the Client Tast known to HIF, I sent by post it shall be
regarded as having beert made or given at noon on the second day following the day
the letter was posted.
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{h) Bv Fax or other electronic imeans 1o the fox niunther or electronic mail address of the
lient last known to HIF. Tt shall be regarded as having been made or given at the

fime of transmission.

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

Hoth the Client and FIF sabmit to the exclusive jurisdiction of the courts of England and
Wales in relation toall claims, disputes, differences or other matters {(ine luding non-
contractual claims, disputes, differences or other matters) arising cut of or in connection with

this Dieéd,

N WITNESS of which this Deed has been duly executed by the Client as a deed and duly exccuted
by HIT and has been delivered on the first date specified on page 1 of this Deed.



SCHEDULE
THECLIENT
HIREXA SOLUTIONS UK LIMITED

A company registered ju Pagland and Wales with the number- 9972183

EXECUTED AS A DEED
by HIREXA SOLUTIONS UK LIMITED

actiig by

{primt fill veme of Direcior above) Sipnature of Director
a0 Dhrector in the presence of:

Full name of witness &

Signature of withess

Aelibress:

Crooupation:
OR
EXECUTEDRAS A DEEL

by HIREXA SOLUTIONS UK LIMITED

acting by
[two dirsctors)/ J
(one director and the seeretary] )

Sjonatore

Sl

ock capitals) ...
Direc

|

Maimi {

Signature

Name {(block capitals) .

Director/Seereiary



Signed as a Deed
by

ag Attomey of _ _
HSBC INVOICE FINANCE (UK) LIMITED

v the presence of)

SRTness signaiure: _

Name: . m%~ﬂ%ﬁﬁw§?mlg kkkkkk et .

Attorney -

Dhecupation:. Invoice Finanes Official

Wirness Address: Farncombe Road
Worthirg, West Sussex.
B 2ABW



EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION)

g1 b eerti Ded by Thesigretave of the cHanperson of the meeting of the board of directors ¢ 1 wihich fhe resohstion was
praesiidd '

Same of vompany: Hliresa Solutiony WK Limited fegistered nomber: $972103
{the Client}

1. The chalrperson reporied.that due notice of the masctng oad been grven mid that & quomm was present.
Aecordingly, the dhairperson declared the meeting open.

2z Thw chairpetson reporied that the business of the meeling was i Approve. the Client entering into & Fived Charge
s nor-vesting Debts and Floating Charge o be given Em this CHentin Bavour of HSRC Invoice Finanes (UR)

i it (e "Fived Charge oa non-vesting Debis and Floating Charge").

3 The chairman foted that uhder section 177 of the Companies Act 2008 exch director had to declare the nature and
exteat v dny direct or indivect imerest that divector may have in the matien(s) buder consideration & (he-extent tuat
bee cvr sl Emd nit already. declazed Uhat interest to the sther direclors. The directors declared the following interests
{if anyl:

g Natwre and exteot of interest

Pl eligipersin certbirmed that, fadeing mio scrount all interasts declaved (whether beforé or al the peating), there

sl b guornim for e-'ﬂi the busness of e hiee numdm the ferms B the Clicats articles of association.

+. The F \ml{ s nonsvesting Diskine and Floating Charge was prodnced to-the meeting,

5, -§ m];m i lideration, sm%mdmu eonsuderatinnof ¢ 1 of the Fixed Charge on non-vesting Dbls and

'k Al contempinted by i ‘mé hL matiers referred t iy section L7201 of the Companies

’xu "{itm e aetir Fesol Jived that thie Fiied C T on pon-vesting, Debis and Floating Charge and the

ranEeiofs m;mmp] ated by it would promote the success of the Client for fhe benefit of its members as a whole

sl further resolved that:

Aa) Thes e ofand the transactions conteniplated by the Pixed Charge in non-vesting Debis and Floating
e and dey ancillary or related documents:
li} e ard gre approved; and
{1} wre in aeeordanee with and not in contravention of the Clieat's urticles oF association or other

constitntional documénts or any law or pthier obiligation of the Client,

and that the Client exeente or sign {as appropriaie) the Fined Charge on non-vesting Debts and Floating
Charge and-any ancillacy or related documents.

) Any divecion, or Inthe case of any docusent to be exeted av o deed, any two divectors Deany one
diveetor ind the coipany scoretary or any director in the presence of s witness who attests hils signature,
beee aemied. aire snithorised W ke
) the Fhosd Charge on non-vesting Prebbs and Floating Charge;

(1} i kosments rogiined 1 besigaed of exceuted under the Fixed Charge on non-vesting Debis
el Flesaring Charge, or atherwise ancilary or rélated fo the Fixed C.im.; i OB N -VEsting
Drebs and Floating Charge:
{11} sy Jocnments andiding, varviig, novating o supplementing the Fived Chatpe on ndi
vesting Drebts and Flowting Charge; and
{iv] any atlier docunent tat such-signatoey. considers nécessary or desicable in relation 1o the
Fixed € hiree of noa-vesting Debts and Floating Charge, '
vy reetor b authorised 1o aree und approve any --xi}mnﬂﬁwmh e to any such docwments after
the holding of this meeting, .
{r} Ay director be and ia sbovised o stz andfor dispatch or detiverall other dovumients, notices fmd
gertificatiy to be signed and/or dispateled or delivered by the Cligrr under ot in connection with the
Flied Charge on nonwvesting Debis nnd Floptin ﬁ;’ﬂmr}ge and to do any other act, mater or thing as e or
slhve may deem necessary or desirable tobe dmw or executed in conection with the financing fo be.
provided 1o the Clisnt or the Fixed Churge on non-vesting Debts and Floating Charge.

i} A eopy of this restdution be endorsed on the Pised Churge on non-vesting Debts and Flosting Charge.

Certified sen rue-vopy of an extract of the Board minites Trom aomenting held on (date) - i at

fndidriss) pe ot copy of the resolution passod at that

meciHIE.

P ot s S




