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Registration of a Charge

Company name: ERGO COMPUTING UK LIMITED
Company number: 02555928
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Received for Electronic Filing: 11/09/2015

Details of Charge

Date of creation:  11/09/2015
Charge code: 0255 5928 0005
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TRUDIE RIDGLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2555928

Charge code: 0255 5928 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th September 2015 and created by ERGO COMPUTING

UK LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th September 2015 .

Given at Companies House, Cardiff on 14th September 2015

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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THIS DEED is made on i
BETWEEN

(1} HSBC INVOICE FINANCE (UK) LIMITED vegistered in England and Wales with the
numbier 00759657 ("HIF"}: and

(27 THE COMPANY LISTED IN THE SCHEDULE "ATTACHED TO AND FORMING
PART OF THIS DEED (the "Client").

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.1 Brefinitions
I this Deed:
fay terms defined in, or construed for the purpeses of, the Debt Purchase Agrecment (as
' defined below) have the same meanings when ised in this Deed (imless the same are
otherwizse defined inthis Deed ), and
by the following terms have the following meanings:
YAct" means the Law of Property Act 1925;
"Pebt Purchase .Ag-:r‘;em‘mn:t*’" means. the agreement for the purchase of debits dated
on or before the date of this Deed and made between (1) the Client and (2) T

o which HIF has agreed to make certain recelvables purchase: facilities available ro the
Chent;

"Default Rate" means, at any time, araieof interest equivalent to the then prevailing
rate used 1o calculate the Discounting Chiarge:

"Excluded Proceeds” means all and any monies paid w-a Trust Account which are
not the proceeds of Debts:

"Non-Vesting Debts" meany those Debts which fail 1o vest effectively ind
absolutely in HIF pursuant to-the Debt Purchase Agreement;

"Party' means a party fo this Deed;

“Purchased Debt" a Debt purchased or purported 10 be purchased by HIF purspant
t-the Diebt Purchase Agreement:

"Real Property” means all estates and interests in frechold, leasehold and other
immaovable property (whirever situated) mow or in future belonging to the Client. or
in which the Clivnt has'an interest al ahy time, together with: '

{a) all’ buildings and fixturées (inctuding trade fixtires) and fixed plant and
machinery at any Hme thereon;

by all gasements, rights and agreements in respect thereofs and

() the benetit of all covenants given in respect theréol
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"Reeeiver” means any receiver, receiver and manager or administrative recetver
appointed by HIF under this Dheed:

"Secured Obligations™ means all present and furure obligations. and Habilites
{whether actual or contingent and whether owed jointly or severally or alone or in wiy
other tapacity whatsoevery of the Client to. HIF (including those arising under or
pursuant o the Debt Purchase Agreement and m«d!m%mg5 all monies covenznted to be

plid tAder this DEed), provided tiat o ohligation or abiiey shall be TEclded 1n e
definition of "Sécured Obligations™ to the extent that, if it were so included. this
Dged (o any part-of it} would constitute unlawful financial assistance within the
meaning of seetions 677 to 680-of the Comparies Act 2000,

"Seeurity” means the Security Interesfs created by or pursuant 1o this Deed;

“Security. Assets” means all property and assets Fom time to thine niortgaged,
charged or assigned (or expressed to be m;srtﬂamé L!'&drwd or d‘nanﬁﬂ} by or
‘pursuant o this Deedy

““}ecuzltv Interest” means any morigage, charge, trust, oplion, security aies%gmﬁem,
Hﬂ.ﬁlion in security, pledge. inpoﬂamatmn fien, retention of tithe, set-oT right,
ght or any other security nterest in favour of aiy person or dny équitable
tmh% ‘iueumm O drrangement hawm. the efféct of conferring security;

Security Perind™ means the period beginring on ihe date of this Deed and ending
i the date an-which:

{a) “all the Becured C)bizgﬂu{}m have been unconditionally and irrevocably paid
and discharged in full; and

{b) the Debt Purchase Agrecment Has been wrmingted by HIF, according to 16
TS

"Spot Rate of Exchange” means HSBC Bank PLC' spot rate of exchange for the
purchase of a corrency with the relevant currency in the London foreign exchange
market-at orabout 11.00am on a particular day;

"Tax" any tax. levy, impost, duty or-other charge or withholding of & similar nature
Cmcluding any penalty or interest payable i connection Wwith: any failire to pay orany
delay in paying any of the same);

"Trust Account” means a bank acconut in the Chient's name, held in trust for HIF, in
respect of which HIF's officers are irrevocably appeinted as the only signatories
authorised to operate the accownt and 1o which the proceeds of Debts are puid, in
aceordance with the erms of the Debt Purchase Agreement;

VAT Valve Added Tax,

1.2 Ioterpretation.

{a) Unless 2 contrary indication appears, any refererice in this Deed to
(i the "Client" or "HIF" shall be construed so 28 to include its successors in

title, permitted assiens and permitied transferees;
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{iiy "this Deed”, the "Debt Purchase Agreement", or any other agresment or
instrument shall be construed as a reference to this Deed, the Debt Purchase
Agreenent or such other agreement or instrument as pmended, mpplenwaamd
extended, restated, wovated and/or replaced i any manier front time 1o time
(however Tundamentally and even if any of the same increases the
obligattons of the Client or provides for further pdvances);

1.3

2.1

.2

(b}

(e

(d}

0

{1} assets” nelided any present and hture: pmpmm revenues and ;“mhts o
gvery description and includes uncalled capital;.

vy Mincludiag" o "includes" means including or includes without [imitation:
{¥) "Secured. Oblipations” includes oblioatidus and Habilitics which would be

treated as such but for the Howidation or dissolution of or simiilar event
affecting the Client;

{vi)  a provision of law is a refereice 1o that provision as amended or recenacted;

and

{viiy  the singular includes the plural and vice versa.

References 1o clauses, paragraphs and. the schedule are 16 be construed, unless
otherwise stated, as references to clauses, paragraphs and the schedule of this Deed
and references 1o this Deed irclude g schedule.,

Clavse and schedule headings are for convenience-only and shall not affect the

construction of this Deed.

Each undertaking of the Client {other than.a payment obligation) contained in this

Deed must be complied with atall fimes during the Security Period.

If HIF reagonably ¢onsiders that @i amouit paid by the Client to HIF onder the Debt
Purchase Agreement is capahle of being avoided or otherwise ser aside on the
Hiquidation or administration of the Client, then that amount shall notbe considered to

‘have been frrebvocably paid f&r-the.'pi_,:.rpmﬂ.s of this Dedd,

The Parties intend that this document shall take effect as a deed notwithstanding the
faet that & Party may only execute this docwment tnder hand.

Third party rights

A person-who s nota Party shall have no right under the: Contracts (Rights of Third Parties)
At 1999 1o enfaree or enjoy the benefitof any tefny of this: Deed.

COVENANT TO PAY

Covenant 1o pay

The Client eovenanis in Tavour of HIF that it will pay and discharge the Secured Obligations
from time 1o Hme when they fall die.

Befanlt inferest

tal

Any wmount which is ot paid wader this Deed when due shall bear interest (both
betire and after ] udgmen tand pay ablf: o demand) from the due date uniti the date on
which such ‘ameunt is unconditionally and frrevoeably paid and dischar ged i fisll onl




a daily basis.al the rate and in the manner agreed in the document under which such
amotnt 18 payable and, in the absence of such agreement, at the Detaule Rate from
time to time.

(b} Drefault interest will aegrue from day to day andwill be cormpounded at such intervals
cas HIF states arg appropriate.

31
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GRANTOFSECURITY

Wature of security

AlL Security Interests and dispositions created or made by or pursuant to this Deed arve ereated

o mader

{8} in favour of HIF: .

(by  with full title guarantee in accordince with the Law of Property (Miscellaneous
Provisions) Act 1994; and

(e} as continting security Tor payiment of the Secured Obligations.

# floating charge

Paragraph 14 of Sthedule BI to the Insolvency Act 1986 applies 1o any floaring charge
created by or pursuant to this Deed {and each such floating charge is a qualifving floating
charge for the purposes of the Insolvency Act 1986),

FIXED SECURITY

Fived eharges

The Client charges and agrees to charge all of its present-and futiure vight, titke and fterest in
anel e the following ‘ -are at-any Hme owned by the Client, or in which it from
time 1o time has an interest:

tay by way of fixed equitable charge, all Purchased Debts excluding Non-Notillable Non-
Vesting Dabts:

{b) by way of fixed equitable charge, all Associated Rights relating those Purchased
Drebis charged to HIF i elaoze 4. 1{a) ghove;

{e) by way of fixed equitable charge, all Purcliased Debts comprising Non-Notifiable
MNon-Vesting Debts;

{d3 by way of Tixed equitable charge, all Associated Rights relating 1o those Purchased

Diebts charged to HIF in clawse 4.1 (c) above; and

(&) o the extent that the Exchuded Proceeds are not ¢ffectively assigned unider clatise 4.2
(Secarity assigrmeny, by way-of first fixed charge the Excluded Proceeds.

Seeurity assignment

solutely (subject 1o & proviss Tor reassisnment o
f

The Chient assigns and agrecs 1o assign al

récemption) all its present and future right. Gt

e and inderest in-and to the Fxcluded Pmte:e{is-




The giving of 4 notice by HIF pursuantto-clause 6.1 fConversion By norice) in relation to any

O abandonment of the rights of

&lass of sseets of de Clignt shall nof be gonstrued as a wai

HIF forserve similar-notices In respect of any other class ol assets or ofany other right of FIE,

6

3. FLOATING CHARGE

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

Tutirg:

{a) assety And s,mdermk,lng, (wherevet located) not otherwise effectively. charged by way
“of first fnecﬁ martgage or charge or assigned gmrmam o clauge 4.1 (Fixed dmras:'q}
CHRIRE RISV a%an‘mment} OF @Y LHEF provISion of i DEEE and

[(:3] {whether or not effectively so charged or assigned) beritable property and all other
property and assets in Scotland.

6. CONVERSION OF FLOATING CHARGE
Bl Converston by notice

HIF may, by wiitten notice to the Client, cotvert the floating charge created wnder this Deed

e & fixed charge as regards all or any-of the assets of the Client specified in the notice 1

{a) a Termingtion Event has occurted; or

(b} IHF {acting reasonably) considers any Security Assets (whether or not those specified
i the aotice) 1o be i1 danger of béing seived or sold under any form of distress,
artachment, execition or other fogal process or iy be otherwise in jeopardy..

6.2 Sarall companies

Thetloating charge created under this Deed by the Cliént shall not convert intoa fived charge

solely by reason of & moratorium being obtained under the Insolvéncy Aect 2000 {or "im'ﬁum

donie witl ¢ a view to obtaining such a moratisriom) i respect of the Client,
.3 Agtomatic conversion

The floating charfge wreated under this Deed shall (e addition to the circumstanoes iir which

the same will oocur under geneeal law) automatically convert into a fived charge:
{al in relation to-any Security Asset which is subject o a Houting charge i
(i} the Client creates {or attempls ov purports to create) any Scewrity Interest
fother than a Sccurity Interest which is permitted by the Debt Porchase
Agreement) on.or over the frelevant Secwrity Asset without the girtor writtén
consent of HlF:or

(Y any third party Jovies or attempts to levy any distress. execution, attachment
or other legal provess against-any such Sceurity Asset and.

() over-all Security Assets which are subject to-a fleatinig charge 1 an administrator is
appointed i fegpect. of the Client or HIF réceivies noties of intention {0 appoint such
amadministrator,

64  Partial conversion




7. CONTINUING SECURITY
74 Continuing security
The Security is continuing and will extend to the ultimate balance of the Secured Obligations
mg@rdle:}s of any intermediate payment or disch targe Inowhole or in part. This Dead shall
remein in full foree and effectas a-continuing security for the doration of ther Security Perlod.
7.1 Additional dnd separate security
This: Deed is in-addition to, without prejudice w, and shall not merge with; any other right;
remedy, guaraniee or Security Interest which HIF may at any tine hiold for any Secured
Ubligation,
Tk Right o enforee B : R e
This Deed may be enforced against the Client without HIF first having recotrse to any-otler
right, remedy, guarantee or Security. Interest held by or available to It
8. LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS
Notwithstanding anything contained - this Deed or implied 0 the contrary, the Client
remains liable to observe and perform all.conditions and obligations assumed by 11 i relation
10 the Seeurity Assets. HIF is under no obligation to perform or fulfil any such condition or
.mb_l;;: ation. or to make any paviment in réspect of dny such condition or obligation.
4. ACCOUNTS
Noomonies-al any time standing fo the eredii of AN BOCOUNY {m“ any -type. and however
designatedy of the. Chent with HIF o in which the Cliént has an interest {and no rights and
benetits relating thereto) shall be capable of being assigned 1o any third party.
10. REPRESENTATIONS
10,0 General
The Client makes thé representations and wartanties set out in this clause 10 to HIF.
16.2 Wo Security Interests
The Security Asséts are; or whed agquived will be, beneficially owned by the Client free fromr
any Secarity Interest other than:
(u} as-ereated by this Deed; and
ik as perritied under the Debt Purchase Agreement.
10.3 Noavoidance
"Thig Deed creates the Security Interests which it purports 10 create and is.not liable o be
avoided or otherwise setaside on the Houidation or administration of the Client or otherwise,
104, No procecdines pending or threatencd

Wo litigation, arbitration: or administrative proceeding has currently been startéd or thredtened
i relation fo any Securify Asset.

=




10,5 Time when representations made

{a) Adlthe mpmbémalimi& and-warranties in this clause 10 are made by the Client on the
daté of this Deed and are also deemed to be made by the Client on cach date that
Diebts are Notified under the Debl Purchase Agrecment,

(by  Eachrepresentation or warranty deemed. o be made afier the date of this Deed shall
b dcemed o bemade by relerence 1o the Tadts and crcumstinces oxisting at The dale
the representation or warrainty is déemed 1o be made.

11, UMNDERTAKINGS BY THE CLIENT
1.1 Restrictions on dealing.

The Client shall not do or agree to do dny of the Tollowing without the prior written consent

of HIF

() create-or permit o subsist any Security Interest on any Security Asset except a
Security Interest which is permitied under the Diebt Purchase Agresment;

{by sell, transfer, lease. lend or otherwise dispose of {whether by a single transaction or a
nuriber of transactions amd whether related or not) the whole or any part-of its fiterest
1i-any Security. Asset except a disposal which is permitted under the Dicht Puschase
Agreement and fhe sale at full market value of stock=in-trade in fhe tsual course of
trading as vondiicted by the Client at the date of this Deed,

112 Securiiy Assets generally

The Client shall:

{a) permit HIT (or its designated representatives), en reasonable written notice:
{1 aceess. during normal office howrs w the gecounting reeords of the Client and

to-any documernts and records re{anu{, to the Security Assets; and
(1) toinspect, take extracts from, and make phiotocopies of; the same,

and o provide {at the expense of the Client), such clerical and other-assistance which
HIF may reasonably require to do thisy

(b} aotify HIF within 14 days of receipt of every material notice, order, applicdtion,

requiremenit or proposal given or made in relaton fo the Secutity: Assets by any
competent atthdrity,

() if requived by MIF, immediately provide it with 2 copy of any notice, order,

application. requirement or proposal referred 1o 1 clause 11.2(b) and either {A)
comply with such notice, order, application, requirement or propasal or (B) make
such objections to the sameas HIF may require or approve;

(d) duly and punctoally pay all rates, rents; Taxes and other outgoings owed by it in

respect of the Security Assets;

{e) comply i all material respects with all obligations in relation to the Security Assets
wnider any present or {lture law, regulation; order or instrument or under any
byve-la epplations or requirements. of any competent authori ity or other fpy provils,
Hoences o gorrsenlsy




(fy comply with all covenanis and obligations affecting the Securitv Assets {or their
mznner of wse):

() not, extept with thé prior written consent of HIF (such consent not to be unreasonably
withheld or delayed), enter int any onefous of restrictive obligation affecting any
Secirity Asset;

113
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12.1

122

123

13

13.1

be entitfed (bt not bisund) to reclify that défanft. The Client frrevocab

Y PrEvIdE FITE Wi it an o Which 1 may masqmabh; reguest i rElADen T The

Security mm

{0y not do; cause or-pertiil to be done anvthing which may: in any way depreciate,
jeopardise or otherwise prejudice the value or i’ﬂmiwtabﬂﬁv ol any Security Asset {or
miake any omission which has such an effect),

Dealings with and realisation of Non-Vesting Debis and Excluded Proceeds

{a) The Client shall only deal with Non-Vesiing Debts and the procesds thereof and the
Associated Rights thereto as if they were assigned to HIF in accordance with the Debt
Purchase Agredment. '

(b} Thie Client agrees thar the Excluded Proceeds shall be dealt with as if they were the

proceeds of Dbty assigned or purportedly assigned to- HIF in accordance with. the

Dbt Purchase Agreement.

POWER TO REMEDY

Power 16 remedy

obligations under this Deed, HIF
woe of sich nom-compliance) shall
Iy ruthorises HIF and
its emplovees and agents by way of security to do all things {including entering the property
of the Client) which ere necessary or desirable to rectify thar default:

If at any time the Client does not comply, with any of it
(m‘thout pmmdm {0 any ather rights-arising as a conseque

Mortgagee in possession

The exarcise of the powers of HIF wnder this clavse 12 shall not render it Hable as 2
MOTigagee v pOSSCsFIon.
Monics expended

The Client shall pay to HIF on demand any monies which are expended by HIF in’ exercising
its powers ander this clause 12, together with interest at the Default Rate From the date on
which those monies were expended by HIF (both before and after judgment) and stherwise in

gecordance with elause 2.2 rDefuudt Birerest.

WHEN SECURITY BECOMES ENFORCEABLE.

When enforceable

This Security shall become Tmmediately enforceable upon the veerrrence of @ Termination

Event.




13.2

13,3

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deedy shall Be immediately exeicisable upon and @l any time afteér the
occurrence of any Termination Event,

Eotoreement

14,

14.1

14.2

14.3

After this Security has become enforceable, HIF may in its absolute diseretion enforce all or
any part ot the Security in steh manner as it sees fit,

ENFORCEMENT OF SECURITY

‘General

aythorise HIF to lease, make agreements for leases, accept s
options as HIF ‘may think fit and without the need w comply with section 99 or 100 of the

For the plrposes af *1[( powers zmpl;ed h\ statute, tht, Secured thgatmm are d;ez’nm it have

become due and pavable on the date of this Deed. Sections 93 and 103 of the Act shall not
apply to the Secarity. The statufory powers of leasing conferred on HIF are extendéd so as to
renders of leases and grant

At

Powers of HIF

{a} Atany time alter the Security becomes-enforceable {or i 5o requested by the Client

by written notic at any timed, HIF may without further notice (uiless required by
dawy

(i) appoint any person (or persons) o be g recelver, receiver and manager or
administrative-receiver of all orany part of the Security Assers and/or of thi
income of the Securily Assets; and/or

{i1) appoint or apply for the appoimntment of any person wha is appropriately
gualified as administrator of the Client; amdior

(i) exereise all of dny of the powers conferred on miorigagees by the Act (as
amended or extended by this Deed) and/or all orany-of the powers which are
conférred by this Deed on & Receiver, in eact case ‘without first appointing
Recgiver or notwithstandimg th&app;:}uﬂmﬁnt afany Receiver.

(b} HIE i5 not-entitled to appoint-a Reteiver in respect of aiiy Security Assets which are
subjget to a charge which (ag created) was a floating charge solely by reason of a
moratorium being obtained under the Insobvency Act 2000 (or anvihing done with a
view to obtaining such a moratorium) in respect of the Client.

Redemption of prior mortgages

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

(a) redeem-any prior Security {nterost against any Sceurnity Asset; and/or

{by. procure the transfer of that Security Interest to-itself, and/or

(e} sottle and pass the accounts of the helder of any prior Seourity Tnterest and any

apiouits soseftled and p’aswd shall be conelusive and binding en the Client.




14.4

Al principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shiall be paid by the Client to HIF on demand.

1) FPEY N
Privileges

{4}

tiach Receiver and HIF is-entitled to all the rights, powers, priviteges and immunities

cnaf’e-*reé by the Act on mortpagees and receivers when such reteivers have beein.

14.6

(k)

©

(8)

(b}

dilyappoiited wider the el except that seetion TUY of e A Joes ot appiy;

To the extent that the - Sccurity Assets constitute "financiod eollateral® and this Deed
and the dbligations of ﬂm {;Emni nnder this Deed constitute a “secwiny financial
collateral arrangement” (in each case for the puipose of and as defined in. the
Financial Collateral Arrangements’ (No. 2) Regulations 2003 (§1 2003 No. 32263y
each Receiver and HIF shall have the vight afier this Security has become enforeeable

~tr-appropriate all or any part-of that-financial collaseral-ine or rowards the satisfaction

of the Secured Obligations,

For the purpose of clause 14.4(b) above, the value of the financial collateral
appropriated shall be such amount as the Receiver or FIF reasonably determines

having taken o sccount advice obtained by ft front an independent investment or

aceountancy firm of national standing selected by it

No liability

""»ée:*‘"ihér H’IF hor. any "Receimr 'ghaii 'itm l'-é'a‘hl‘e ( f‘a”} 'i‘ 'ref;pu;t' of al ﬁr m"ﬂx -par’t of ’ﬂ“’lf':

att_unpted or g:xa,.irp.(mu:zd -mmm uh_ _f:_n tlm ialéure m _u:wx.:me s_my mﬁ_ gts or .Eti&-

respective powérs (unless such loss or damage fs caused by fis or iy gross neglisence
or wilful misconducty

Without prejudice to the generality of clause 14.5(a), veither HIF nor any Receiver
shall be liable, by reason of entering into possession of a Seturity Asset, to aceount as
mortgagee in possession or for any loss oo tealisation of for any default or omission
for which 4 mortgapee in possession might be liable, "

Pratection of thivd parties

No person (including a purchaser). dedling with HIF or.any Recgiver or fts or his ageity will
be concerned o enguire:

La)
G

(&)

(d}

whether the Secured Obligations have become pavable: or

whether any- power which HIF or the Receiver is purporfing to cxercise has hecome

exercisable: or

whether any money remains due under any document entered into hetween the
Parties;-or

hivw any money paid to HIF or to the Receiver is 1o beapplied.




RECEIVER

151 Removal and replacement
HIF may froin time to time remove any Receiver appointed. by it (subject, in the case of an
administrative: Eﬁ%mﬁ:mhig to section 45 of the Inselvency Act 1986) and, whenever it may
deem approprigle. may agrq:mmm a mew- Recelver m the place m any Receiver whose
appoIntmet TES terminated. - :

152 Muliiple Receivers
i at anv time there is more than one Receiver of all orany partof the Security Assely and/or
the iricome of the Security Assets, each Receiver shall have the power to act individually
(a iless otherwise mnd i tie appalmmem r:immﬂcnt)

153 ‘Remnn&rati{m
Any Reesiver shall be entitled to remuoneration for his services at a rate to-be fixed by
agreefient berween him and HIF {or, failing such agreement, to be fixed by HIF)

154 Pavment by Receiver
Only mories actually paid by & Receiver 1o HIF in relation o the Secired Obligitions shall be
capable of being applicd by HIF in discharge of the Secured Obligations.

15,5 Agent of Client
Any Receiver shall be the agent of the Client: The Clisnt shall (subject fo the: Companies Act

1985 snd the solvency Aot 1986) be solely responsible for his acts and defaults and for the

pavment of his remuneration. HIT shall fncur no Hability (either to the Client of to any other-
person by reaton of the appointment of o Recetver or for any dther reason,

fo, POWERS OF RECEIVER

16,1 General powers:
Ay Receiver-shall Bave:
{aY  all the powers which are conferred by the Act on morigagees in possession and

receivers appointed under the Act;
(b} {whether ar not he Is an administiative receiver) all the poweis whith are listed in
schedule 1 of the Insolvency Act 1986; and

{c) all powers which are conferred by any other law conferring power on recelvers.

16.2  Additional poweis

i addition to the powers referred to in clause 167 (Generad powers), 2 Receiver shall have
the tollowing powers:

{a) to take possession of, collect and get in all or any part of the: Security Assets and/or
' thepme i respect of which he wad appointed:

(b to manage the Security Assets and the business of the Clentas he Heinks e




(@

to redeem any security and to borrow or taise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercize ofhis

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

to sell or concur i selling, leasing or otherwisé disposing of all or any part of the.
Sedimity Assets in respect of whiclt he was appointed withott the need 1o observe the
restrictions mmposed by section 103 of the Aot Fixtures may- be severed and sold.

(e

{rd

Tmprove

SppErALely Tron e ReH! Property Contairing them, Without the eonsent of the CHent,
The gonsideration for any sueh transaeton may congist of cash. debentoves or other

obligations, shares, stock or other valuable consideration (and the amount of such
consideration may be dependent upon profit or timover or be determined by a third

party}. Any such consideration may be pavable in a lump sum or by instahuents.

“spread over such period as he thinks it

to alter, improve, - develop, complete, construct, medify, vefurbish or repair

building or fand and to complete or undertake or concur i the mmpietmn of
undertaking (with or without modification) of eny project in which the C1 ;;:-mr was
cemcerned o interested before His dppointment (being 2 project for the alte _
eI, -iﬂu_&}apmam, coamipletion,. construstion, modification, u,_furhls et o
v building or land )

repair of an

to carry -out any sale, lease or other disposal of all orany part of the Security Assets

by conveying, transferting, assigning or leasing the same in the name of the Client
and, Tor that purpose, 1o enter-into covenants and other contractual obligations in the
pame of, and so 4y to bind, the Client:

fo take any such proceedivgs (Inthe name of the Client or otherwise) as he shall think

it o respect of the Security” Assets and/or income in respect of which he was
appointed (neluding proceedings for recovery of rent or vther monies in arrcars at the
date of hig appointment);-

to enter into or make any such agreement, arrangement or m;ﬂpmmm a5 he shall
think it

to-insure, and fo repew anmy insurances 0 respect of, the Security Assets. as he shall
think fit {or as HIF shall diveet’;

to appoint and employ such masagerd, officers dnd workmen and eagage such
professional advisers as he shall think fit (including, withowt pre‘]u«;‘hu, o ihe

-generality of the foregoing power, 1o employ His partners gnd fimm):

1o form one or more Subsidiaries of the Client, aind o transfer to any such subsidiary

all or any part of the Sscurity Assets;

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

1o

N give valid receipts Tor all monies and to do all such other things as may seem
e B to be incidental or condadive W any Gthér power vested In hiim or
tiecessary: or desirabile for the redlisation of any Securily Asset;




17,

() exercise in rclaﬁam 13;& cach 'szriu‘ Asset all such powers and rights as he
wotld be capable of exercising if he were the absolute beneficial owner of
the Seeurity Assets: and

Gty use the name of e Client for any of the above purposes,.

APPLICATION OF PROCEEDS

17.1

17.2

18,

1%

ad . fEsE, drsatis

Application

Al monies received by HIF or any Receiver after the Security has become erforeeable shall
{subject 1o the rights and claims of aiy pérson having & security. vanking in priotity t/the
Seeurity} be apphed in the following order:

metion of, of provision for,all costs, charges and éxpenses invuired, and

paymients made by HIF or any Receiver and of all remuneration due 1o the Receiver
i connmection with this Deed or the Security Assets;

) secondly, in or towards satisfaction of the remaining Secured Obligations; and

(e} thirdfy, in payment of any surphus to the Client or other person entitled toit.
Contingengies

If the Securkty i enforced at a te when no amounts aré dae under the any document entered
into. between the Parties (including the Debt Puichase Agreement) (but at.a time when

amounts may become so duel, HIF or & Receiver may- pay the proceeds of any recoveries

effected by itinte a blocked suspense account,

SET-OFF

i) HIF may (but shall not be obliged to) set.off any obligation (piesent, Tuture, actual,

umimgmt Tiquidated, unliquidated or unascertained } which s due and payable by the
CHent to HIF (including under the Debt Purchase Agreement) and unpaid against any
obligation (whether or not matred) owed by HIF o the Client, regardless of the
place of payment, booking branch-or currency of either obligation.

(b} {fthe obligations are in-different currencies, HIF may convert either obligation af a
market rate of exchange in s usual course of business for the purpose of the set off.

{ck 11 either obligation is unliquidated .or unascertained, HIF may set off in an amount
estimated by it in good faith to be the amount of that obligaticn.

DELEGATION

HIF and any
person, any Fight. power or diserelion exercisable by it under this Deed upon any- terms
{ineluding paum m sub-delegate) which it may think fit, Neither HIF nor ¢ any Reveiver shall
b it any way Tiable or responsibie to the Client for any loss or Tiability arising from any act,
default, omission or misconduet on the part of aiy such-delégate orsub-delegate;

Rwum may delegate, by power-of atforney (or in any dther manner) o any



FURTHER ASSURANCES
Further action

The Clisnt shall, at its own expense, promptly take whatever action HIF or a Receiver may
reguire for)

0.2

21

22,

224

-ipcluding |

farye-grgataig perfeding vrprotetting thie- Secority Triterests Tntersded o b vvented by thig

Deedyand

(by  facilitating the realisation of anv Seeurity Asset or the exereise of any right, power or
' disCretion exercisable by HIF or atty Receiver or any of its or his dtiﬁ:ﬁﬁiﬁ& or-sub-
delegates in respect of any Security Assét,

b e
whether to HIF or to its nowinees, the giving of any notice, order or direetion and the making
ofany registation, which, o any such case, HIF may think expediont,

it

Specific security

Without prejudict to the: generality of clause 201 (Further activn), the Tlient shall forthwith.
at the request of HIF execute a legal mmr%tg:zwe charge, assignment, assignation or other
sedurity over ity Security Asset which is subject o or intended 1o be subject to any Tixed
security created by this Deed in favour of HIF {(including any arising or intended 10 arise
pursuant to clause 6 (Conversion of foating chavge) insuch form as HIF may reguire

POWER OF ATTORNEY

The Cli

enit, by way of secwrity, irrevocably and severally appoints HIF, each Receiver and

anv-of its or his delegates ot sib-de] egates to be its attomey to take any action which the

Chent s Uhi.a.ged to-fake wader this Deed, l.ncludmgr- wrder clanse 20 (Frrthier assurances).
The: Client ratitiés wrd conlirms whalever any-attorrey does Or purports 1o do purSuant to' its

Appoiitnent winder this clause:

PAYMENTS
Payments

Subject to clause 22.2 Grovs-up), all payments to be made by the Client fn respect of this
Deed shall be made:

(g} 1 immediately available funds to the credit of such dccount as HIF: may designate;
and

By without (and free and clear of, and without any deduction for, or onaccourit of )
(ﬂ any set=0ff or counterciaim; or
(i) except to-the-extent compelled by law, any dedaction or withliolding for or on

gecount of

m.
4%



222

Grogs-up

It the Client ts compelled by law to make any deduction or withholding from any sum
payable under this Deed to HIF, the sum so pay whle by the Client shall be inereased so @810
résult in ' the receipt by HIF of & net- &mmim equal to the full amount expressed to be- pax able

23,

2i,

24.1

142

4.3

a) pay all presentand future stamyp

ettty Tieed
STAMPDUTY

“Fhe Client shall:

repistration and similar Taxes
ion-with E%“m i:%ee:uﬁmm cﬁdsv%m

-b& payable, or-determined-to be payable. in.connec

perfarmance or enforcement of this Deed, o any judgment given in connection

therewith: dnd

(b} 'mdemmh HIF and any Receiver on demand against any and all Costs, losses of

labil ineluding, without | io, pena; Mm) with respect to, of resuliing from,

it delay or omission to pay any such stamp, registration and shoitar Taxes or charges.

COSTS AND EXPENSES

Transaction and amendment expenses

fees, valugtion, accountancy and consultancy
fees (and any VAT or similar Tax thereon)) incurred by HIF in conneetion. witly:

fa) the neépotiation, preparation, printing, execution, registation, perfection and

eorpletion of this Deed; the Security orany document referred to in this Deed; or

(I ity actuil of proposed amendment or extension ofi orany waiver ov consent under,

this Decd.

Enforcement and preservation costs

The Client shall prommtly on demand pay to HIF and any Receiver the z’u‘muﬁ‘c of wil cosis,
Charges and expenses (including, {wﬁhmlt limitation} laaa f fees {and any VAT orsimilar Tax
thereondy meurred by #tin connection with ‘the enforcement, exertise or preservation (or the
atiempted enforcement, exercise or preservation) of any of its rights under this Deed or the
Security or anv document referred to in this Deed {including all remuneration of the

Receiver),

Diefault mterest

Any privount demanded under clause 240 (Tramsacton wnd amendment expenses) or 242

The Clieiit shall promptly on demand pay ta HIF the amount of all costs, charges and.
‘expenses (inchiding, without limitation, lega

(Enforcement and preservation costs) shall bear-interest at the Default Rate (both before and

after judgment) from the day on which those costs, charges or expenses were paid, mearred or

charged by the relevant person and otherwise in accordance with clause 2.2 7Defanlt interest),




CURRENCIES
Conversion
All mionies received or beld by 11F or any Receiver under this Peed may be converted from

their existing curréncy hito such other curreney as HIF or the. Regeiver considers NeCEssary or
_dgs:mble w cover the obl %mmrm and liabilities comprised. in the Seeured Ghi:bmms in that

252

GURET CUrTerncy ot the bp{}t Rate of BExchange, The U7 it SRl indemiy HEF agaiist all Costss

charges and exponses ndurred in relation to such conversion. Neither HIF not any Receiver
shall have anv Hability to-the Client in respect of any Toss resulting from any fluctuation in
exchange rates after any such conversion,

Curreney hdemnity

~No-payment-to- HIF- (whethet-under -any judgment-orcourt-order -or-in- the -liguidation,

ation or dissolution of the Client or otherwise) shall discharge the obligation or
tability

to the extent that the amount of any such payment shall on sctual conversion into such
currency fall shortof such obligation.or liability expressed in that currency, HIF shall have o
further separate cause of action against the Client and shall be entitled 1o enforce the Security
to recover the amount of the shortfall.

INDEMNITY
The Client. shall -dndeminify FIIE, any Recelver and any atiormiey, agent or other person

appainted by HIF under this Deed and HIFs-officers and employees (each an "Indemuified
Parey™}-on demand against any cost, 1oss, Hability ot expense (however arisitig) meurred by

wry Indemmified Party as a result of oF in connection with:

{a) aniything doiie or omitted in the exerce or purported exercise of the powers
coniained in this Deed;.

(b the Security Assets or the use or sccupation of them by any person (ineluding any
wwmﬁmwmﬁ chaim); or

(¢ any breach by the Chientof any of its obligations under this Deed.

MISCELLANEQUS

Appropriation and suspense account

{ay HIF may apply all payvments received in respect of the Secured Obligations in
reduction. of any part of the Secured Obligations s it thinks fit.  Anyv such
appropriation shall override sny appropriation by the Client.

b Al momies received, recovered or realised by HIF under, or {n connection with, this
Deed may at the discretion of HIF be credited to a separate interest bearing suspense
aveount for so long as THF determings {with interest scerning thicreon atsuch rate, if
any, as HIF may determine for the secount of the Client) without HIF having any
obligation to apply such monies and inferest or-any parl thereol i or towards the
discharge of any of the Secured Obligations.

the C.iimt_ in respect of which it was made, unless and until HIF shall have
recwived payment infull in the currency ity which the obligation or liabiligy was meurred and,



272

New accounis

FHIF receives, or is deemed to be affected by, notice, whether actual or constructive, of any

%Eh%

ent Security Tnterest aﬁemng any Security Asset and/or the proceeds of sale of any
Asset, il may open a new account or accounts for the Chent. If it does ot open 4

sew account, it shall nevertheless be treated as if it hiad done so at the time when it received or
was deemed to have received such notice. As from that time sl payments made to HIF will be

7.3

274

27.6

27,7

27.8

b FHF oy

Changes to the Parties

{4} The Client may not assign any of its rights under this Deed.

assign or transfer-or grant participations in-all-oe any part- o its rig
this Deed in
immediately upon Being requested to do so by HI
be necessary or desirablée foeffect such awm‘ﬂmm o1 transfer.

Meniorandom and articles

oredited o b traied a tavhig oo eredited T The TEW ACCOIRT aid Wil o7 sperae
reduce any arnount of the Secured Obligations:

“hder-

acmrdance with the [Debt Pur«,!‘m% a’kﬂ}*ecmsm The Client shall,
i F,enter into sueh documents s may

The Client certifies that the Secwsity does not contravene any of the provisions of the

memarandim ararticles of association of the Chent.

Tacking
{a} FUF ghall perfors iis obligations wider the Debt Purchase Agreement (including any
obligation 1o make available fwrther advancesh

{by This Deed secures advances alveady made and further advances to be made.

Amendments and waivers

Any provision of this Deed may be aménded only iFHIF and the Client so-agree in writing

fHIF 50 g

and any breach of this Deed may be waived Eﬂﬁ?fm"t or after it ocours on
weriting. A waiver given or consent gﬁ_rfmtad by HIF under this Deed will

be effective o

rees in
ndy if

given {n wiiting and then only in the instance and for the purpose Tor which it i given,

Calenlations and ceetificates

A cerdificate of HIF specifying the amount of any Secored Obligation-due fram the Client

{including détails ofany rélevant caleulation thereof) shall be prima facie evidence:

amount against the Client in the absence of manifest efror,

Waiver, rights and remedies

of siich

N failure to exercise, nor any delay n exercising, on the part of HIF, any right or remedy
under thiv Deed shall operate ag a waiver, nor shall amy Singlé or partial exerpise of any right

oF remedy prevent any further or other Exercise, or the exercise of tny-other right-os
The rights and remadies provided ave cumulative and notexclusive of any rights or
provided by law.

reémedy.

wrmedies




28, NOTICES
28,1 Serving notice on the Client
(&) ﬁ&rw notice i writing by HIF to the Client under this Deed or any legal proveedings

tsatied in HIFS fame which have to be served on the Clignt shall be given ar served if
dkil?ﬁ}h{f_m. posted 1o the Clicat ab

{1 the Client's registeved office; or
(i) any address at which the Client catries oii, or was last Known to carry on,
business,

Sueh notice may also be given by tacsimile pansmission 1o the Chent’s namber or
R — address potilied 1o HIF for communication by such means. It may-also be handed. -
personally fo-any officer of the Client.

(b Any such notive or proceedings shall be-considered served:
D if delivered, at the time of delivery: or

(i) if sent by post. on the second day Tollowing the date of posting; or
(i) ifsent by facsimile transnifssion. at the tme of tansnission,
282 Serving notice on HIF

-f‘km* m}!wt i writing by the Client to HIF under this Deed shall take effect ar the time it s

ey ¢ HIF at HIF's registered office orat such other address as HIF may give to the
f;"f!'imai. i umang For this purpose, and then only if marked for the atténtion of the departmient
or officer identified with HIF's namie below {or any substitute department or officer as HIF
shall specify For this purpose).

29, ELECTRONIC COMMUNICATIONS

Save any notice given by FUF by facsimile transmission, no communication to bemade under
thiy Deed shall be made electronically,

3a. PARTIAL INVALIINTY

Aty pamzsamz is ot buwmm EiLgiL itwaht:i ir mmafmuabia: irany rupeu tmdm in
any jirisdiction, reither the fegality, validity or ent(ameabml& of any of the rémaining
provisions nor the legality, mhdzﬁ or me‘unablht} of such provision under the Jaw of any
other jurisdiction will in any way be affected or impaired,

i

31. RELEASE

311 Upon the expiry of the Security Period {but not otherwise) FIF shall, ab (he vequest and cost
of the Chent, take whatever action 15 necessary 1o reledse or ré-assign (without recomrse or
warranty} the Security Assets from the Security.




L d
b

Where any discharge (whether in respect of the ebligations of the Client or any security for
those whhg{ﬂmm ar otherwise) (s made i inwhole or in part orany arrangement is madtde oo the
faith of any pavment, security or other dz.qu?}smm which s avoided ormust be restored on
insolvency, liquidation or otherwise (without limitation}. the Tability of the Client under this
Deed shall continue as if the discharge or.arrangement hael not oceurred.. HIF may concede or

compromise T A any pay THEE, SECUr Ty OF other Qisposition 18 Tiable o aveidanse of
restorarion..

2% COUNTERPARTS

"This Deed may be executed in any vumber of counterparts. and this las the sanve effectas if
the signatures {and aaalx, il any } ohthe muntcmﬁ s wergoiv g fsmga aee:;m af this Deed.

33 Gﬂ‘v FR‘\?I E\G LA‘W
This Deed is governed by English law.

IN'WITNESS of which this Deed has been duly executed by the Client gs a deed and duly executed
by HIF dnd bias been délivered on the first date specified onpage 1 of this Deed,

i}



SCHEDULE
THE CLIENT
ERGO COMPUTING UK LIMITED

acompany registered in England and Wales with the number 1855928

Executed as a deed, but not delivered until the )
first date specified on puge 2. by )
FRGO COMPUTING UK LiMITI‘l} ¥
by two directors or by 3
one director and the secrefary } .
: : - R Signature e

MNamie (block capitals)

Kignature

Mame (block capitalsy & ..
I}:recmrﬁwwhm

Prrsuant foa Resolution of the Board of Directors of ERGO COMPUTING UK LIMITED

COPFY RESOLUTION
{Tobecertified b"\f the :a]“nélmrﬁ ofthe (’Zhamnan of the meeting of the [irectors ai which the Resohution.
was passed).

There was produged to the Board a forai of Fixed Cligrge on Non-Vesting Debts and Floating Charge
between the Client and HSBC Tnveice Fitianve (UK} Lid. The terms were approved.. Tt was agreed thiat
entering inte the Fixed Charge on Non-Vesting Debts and Floating Cherge by the Clignt would be of
benefit to and in the best interests of the Client..

After giving consideration 1o the requirements of sections 171 o 177 of the Companies At 2006 it
was resolved that the Client do enter into the. said Fixed Cherge on Non-Vesting Delbis and” i«lg;m;;;_,
Charge and that it be signed as a deed on behalf of the Client (1) if the Client is a-sole director company
with nor company seeretary, by thar director whose signatire shall be witnessed or (1iy-in any other
circumstances by & Divector am"i the Clieat Secretary or by two Diréctors and that a copy of this
resolution be endersed on the Fixed Charge on Non-Vesting Debts and Floafing Charge.

Cenified 8o copy of ti his. Regolation:

Print Mame of Chalrman of Mecting

“ENpEe — f‘*sﬁi""}‘ﬁ b sigiied by a relative ar HSBC emplovee




Signed as a Deed
by

as Attomey of
HSBC INVOICE FINANCE {UK) LIMITED
in the presence off

e o S et o et e o it g

Attorniey

Witness signeture:

Name:
Qecupation Invoiee Finance Otfficial.
Witness Address Farneonibe Road

Worthing, West:Sussex
BNELZBW




