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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3357718

Charge code: 0335 7718 0012

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 24th August 2016 and created by UP GLOBAL
SOURCING UK LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 24th August 2016 .

Given at Companies House, Cardiff on 25th August 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS PLEDGE AND ASSIGNMENT is given by deed the  770n

By Up Global Sourcing UK Limitd

two thousand and 7.

("the Customer” which expression shall
include any person deriving title under

Musnber 03357718 the Customer)
to HSBC Bank ple {"{he Bank” Company Number 14759 which expression shall include its successors and
Assigns),
L Interpretation
E I this Dieed:

" Assigament” means the assipnment referred to in Clanse 2.1 (b Below:,

"Bank's Obligation" means (1) any and every docwmerntary credit, drafi, bill of exchange, promissory
note, negotiable instrument.of any kind, advance, bond, guarantes, indemnity, undertaking or other
obligation issued, confirmed, underiaken, paid, accepted, niegatiated, discounted, endorsed or made by the
Bark at the Customer's request, (2) any #nd every liability of the Bank under any such obligation or under
any renewal, exlension, increase or variation of such obligation and {3} any and cvery liability undertaken
by the Bank 10 any of its subsidiaries, affiliates or corfespondents in respect of any such obligation or in
respect of any renewal, extension; increase or variation of any such obligation;

"Commission"” means any fee andfor commission charged by the Bank in connection with any Bank'y
Oblipation:

*Custimer'y Liﬂhi'litigs‘*_ means all monies and liabilities wWhich pow are or shall a¢ any time herealter b
thue, owing of iricurred 1o the Bank by the Customer in any Garrency or currencies and whether actually or
contingently asid whether presently or in the future and whether solely or joinily with any other person and

‘whalhet a8 principal or sorety or in any way whatsoever including withowl limitation (as well afler as before

any demand. made or judgement obtained) interest, discount, fées, commission, banking charges and other
tawful charges and expenses (on.3 full indemmity basis) computed and compouncded from time fo time in
accordance with the terms agreed between the Customer and the Bank relating thereto (7 anvy and in e
abisence of any such dgreed lerms computed and compoundad {fom timé to time according to the current
practice of the Harik (but so that inierest shal] be computed atthe rate'of 3 per centum per snnum over the
Bank's base rate from time to time ruling); and the words "Customer's LighiIiies" shall not include any
manies and liabilities arising under a regulated Consumer Credit At Agreement falling withins Pad V of
th Consumer Credit Aot 1974, unless specifically agreed between the Custormer and the Bank;

" Bocumentary Credit™ méans 8 docomentary credit issucd or confirmed by the Bank at the request of or

for the account of the Cosiomer and any commitment by the Bank to issue or cortfirm such credit and also
mchudes any such credit or vommitment as exiended or amended;

"Docwments™ means all drafls, bills of ewchange, other negotiable instruments of any descrintion, bills of
lading and other documents of title, combined and other transportation docurnents, dock warrants, delivery
erders, warchouse warrants and receipts and other storage docurients, insurance policics and cerfificates
and other instruments and other docurmenis representing or relating to goods and/or producs (whether or
not consiituting or evidencing tite to tem) whith goods and/or documents are in the actual or constructive
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2.1

2.2

3.3

14

possession or control of, or held by, fo the order af, under an attornment in the Bank's favour or otherwise
an-behalf of the Bank its agents or its nominees from time t time whether by deposit with and/or
endarsemeitt Lo andior transfer to the Bank, its agents or its nominees and/or otherwise and whether for
custody, collection, security, presentation under a Decumentary Credit or any other reason and whether or
not tn the ordinary cowrse of banking business and whether in En gland or elsewhere;

"Exchange Rate” means the rate for converting one curfendy into another currency which the Bank
delcrmines 10 be prevailing in the relevant foreign excharige market at the relevant time suck determination
1o be conclusive and binding on the-Custotmer,;

"Expenses” micans ajl expenses (on a full indemnity basis), including (without limitation} legal fees, from
time to time paid or incurred by the Bank at any iime in connection with the Documents, Goods, any
Bank's Obligation or the Customer's Lisbilities or i tak] ng, perfecting, preserving, defending or enforcing
this Deed or in exercising any right or power under this Deed or otherwise

"Goods" ineans ihe gooils andior produce to-which Documents relate:

"Interest™ means interest at the rate or rates agreed from fime to time between the Bark and the Customer
and in-the absence of such agresment in respect of any obligation or Lability =t the rate of 3 per centum per
Annprn over the relevam base rate of the Bank frony time io lime ruling and computed and compounded
from time 1o time in accordance with the terms agreed between the Customer and the Bank relating theroto
(Fanyyand in the absence of any such dgreed terms compued and compounded from time to time
accdrding to the carrent praciice of the Ba nk;

"Pledge™ means the pledge reforred o in Clanse 2.1 (&) below,

Security
The Customer hercby:

(ay  pledges, with full title marantes, 1o the Bank, by way of a continuing seciity, the Documents and the

Gaods for the discharge and payment of {he Customaer's Liabilitics which Labilities the Costomer
. covenams to discharge on demand; apd

(b assigns, with ful] tifle guarantee, o the Bank all righis and clatms to which the Customer is now ar
may in-the future become entitled in relation 1o the proceeds of any policy of insurance row or in the
future issued with sespect 1o the Goods, except to e extent that such assignment would constitite s
charge registerabile under Section 195 of the Companics Act 1985, subject to reassignment on
redempiion.

The Pledge and Assipnment and the Bank's rights under such Pledge and Assignment are in addifion 1o any
other security interest present or fiture held by the Bank from the Customer or any biher person for ihe
Customer's Liabilitles and shall nat metge with or prgjudice or be prejudiced by any such security orany
other contractual or legal rights of the Bank.

Seetions 93(1Y and 103 of The Law of Property Act 1925 shall not apply o the Pledge or the Assiznment,

I the Cestomer:

{#)  fails to pay or discharge any of the Customer's Liabilitics when the same ought to be paid and
discharged by the Customer (whetlier on demand or al scheduled maturity or by aceceleration or

-otherwise as the case may be):. or- _
(b} 15 in defsull of any of the terms of this Deed or any trust receipt relating to the Goods, or
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2.5

2.5

31

4.1

(&} 1sunable or admits to being unable fo pay ils debis as they hecome due or is subject to any
procecdings in or analogous to insalveniy, bankeaptoy, administration or Hguidation or enters fnte
any composition-or arrangement for the benafit of its creditors - if g vecetver or administrative
receiver s appoiited in respert of any of the Customer's assets or if Tegal provess is levied or enforeed
against any of ity assets; or

(d}  anyaction is threatened or taken which might fn the opinion of the Bank prejudice the Bailk's intcrest

- inand rights against the Documents andfor the Goods,

then the Bank shall be entitled 10 enfurce the Pledge and/or (he Assignment and may without any dernand,
notice of other action with respect to the Customer or any other persor assign, realise, sell, pegotiate or
otherwise dispose of some or all of he Documents, the Goeds and the policy procesds referred toin Clause
2.1 (b) of this Deed at any time and at such price and on such terms in any Way it deems expedient fres
from any testrictions and claims and the Bank shall fiot be liable for any loss however caused arising out of

any such assigiment, realisation, sale, negotiation or di sposal. Any person dealing with the Bank shall be
-entitled and bound to assuine without enquiry that any sale or other act undertaken by the Bank iz properly

and regularly done and may accept as effectual any receipt given by the Bank.

The proceeds of any disposal imder Clause 2.4 above shall subject o the provisions of Clause 7.6 below be

applied by the Bank in or towards discharge of the costs incurred in effecting any such disposal and

theréalter in or towards discharge of the Customer's Liabilities sud-in the event that the proceeds are
insuificient to discharge such amouits, the Customer undertakes to indemnify the Bank on demand against
the amount of any shortfall,

The Custoraer hereby assigns to the Bank any rights which the Customer may now or int the future have as
the unpaid seller of Goods excent 1o the extent that such assignment would constitute a dharge registerahle
under Section 395 of the Companies Act 1989

Releaye of Pledped Gonds

If Documents or Goods are released by the Bank to the Custarmer or 1o its order then, unless the Bank
indicates otherwise in writing, they shall be hield by or on behalf of the Customer exchasively for the
purpose of their sale or other disposition approved by the Bank on normal trade torms gt mearket valoe and
in such event {whether or ol a trast receipt is signed on delivery) the Documents, the Gaods and the
proceeds thereot shall be held on trust for the Bank and solety to its order. All such proceeds shall be kept
separate, and shall be paid to the Baok immediately upon receipt and the Bank is authorised te demand
and/or receive such proceeds from any person,

Undertakings
The Customer undertakes that

{a)  the Documents and the Goods shall be in the solo beneficial ownership of the Customer free from
encumbrances or claims except for the Pledge and Assignment;

by it will insure the Goods for their fill valie against all insurable rigks in such manner as the Bank may
require and the Bank's interest must be noted on the policy/ies or, if the Bank so requires, the-
poliey/ies rmust be held in the joint names of the Lustomer and the Bank subject to a loss payable
clause in the Bank's favour and the Customer will direst the imsurer {0 make payiment direct to the
Bank m respect of any loss or damage;

{e) it will prodice to or deposit with the Bank the policy/ies and the receipts for all premivms and other
payments (or copies thereof) if the Hank so requires:
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{dy it will pay Io the Bank all insyrance proceeds received by it in respect of the Goods and pending
payment will hold such proceeds o trast for the Bank;
(e} it will endorse the Docuriients in favaur of the Bank, deposit the Documents with the Baok or to-iis
order and note in its vecords the intarests 6f the Bank in'the Documents and the Goods;
(0w owill pay all the costs of and incidental to the transportation and storage of the Goods o olierwise
connected with the Goods;
{g) it will not nor attempt 1o encumber, transfer, sell or dispose of or otherwise deal with the Documents
-and the Goods except as directed by or with the prior writlen corsent of the Bank: and
(h) it will ot take any action which might prejudice the value of the Goods andor the cffectivencss of the
‘Pledge or Assignment,

4.2 The Customer further undertakes at the cast of the Customer to execute such documerits and perforam such
acts 4s the Hank may consider expedient I connection with the exercise of its pﬂwssrs' and tights under thiz
Dieed or for the purpose of perfecting its title to any of the Goods, and further the Customer by way of
seeurity irrevocably uppoints the Bank to be the attoraey for the Customer (with full power of substitution
-and delegation) in the Customer's name and on the Customer's behalf and as the Customer's act and deed to
execute and perform all or any such acts,

3 Autkorisations
5.1 The Castomer authorises the Bank:

() 1o take such steps and make Buch payrocts as the Bank considers necessary, at the cost of the.
Customer, 1o inspeet, load, control, land, warehousg, store, transport or otherwise protect or deal with
the Goods and/or insure the Goods against such visks and receive and deal with insurance monies
tecoveryd as the Bank tHinks fir;

(b} to notify any other person of the Bank's aterest in'the Documents and the Goadsy

(&} to teke such arbitration or legal procesdings as the Bank thinks 3t in respeet of The Diosciments andior
the Gaods, and _ '

(d) 1oexecwe such documenss and perform such acts as the Bank may constder expedient in conuection
with the excreise of its powers ind rights utidier this Deed or for the purpose of perfocting the Bank's.
title 1o aty of the Goods, ' '

&, Droeimeerts

6.1 The Custormer will:

{3} provide the Bank on demand with fords to meet all drafts, bills and other negotiable ingtroments
discounted, negotiated or endorsed by the Bank (whethear or niot drawn under & Documentary Credit)
which are dishonoured o not paid.on their due date; and non-payment shall be deemed to have
oucwrred if the Barle has not received unconditivnially on the die date the whole sum due together with
oxpenses, commission and charpes,

{b] pay to theé Bank 5ot Iater than the due date an amount equal 1o the amount due from the Bank under
any Documentary Cradit, guarantee, indemnity or any other Bank's Obligation:

fe)  pav, without himiting Clawse 6.1 {a) and (b} above, to the Hank al} Expenses and Commission: and

(d) pay to the Bank on demand from fimie 1o time Interest o0 any amount payable by the Customer undes
Clause 6.1 (a) (b) and (¢) above or otherwise under this Deed from the date of the Bank' PAYIETE OF
{in the case-of Commission) from the date of denmang,
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6.2

4.3

7

7.2

T.3

T4

7.5

The Banl.s authorised, at its discretion and on such conditions as it thinks fit, in relation to any b,
whether or not deswn under 2 Documentary Credit:

(@) o take condifional acceptances and/or acceplances for honour ant/or 4 exfend the doe date for
payment;

() 1o sccept payment from the drawees or acceptors before maturity usider rebate or discount; _

(c) 1o accept pard payment before maturity and fo deliver a proportionate part of the Goods o the drawees
or acceptors of the bills or the consi grices of ihe (oods withow arty responsibility concerning the
guality and/or vilustion of soch partial deliveries; and

{d) toinstitute procesdings and to take steps for the récovery from the acceptors or endorsers of anty bill of
any amount due in respect of such bill, despitc the Bank having debited the account of the Customer
with the amount of such bill,

The Customer will also reimburse the Bank on demand for advances made against any Documents which
have not been duly taken up on presentation or in respect of which payment has not been duly made 1o the
Bank,

Pavments

The Bank miay debil to any account of the Customer with the Bank the whole or any part of any amount doe
fram the Customer under this Deed including witheut Timitation any amonnt due in respect of any Bank's
Obligation, avid whether or not aay such account shall be overdrawr dr may become overdrawn by rcason
of any such debit,

The Customer wadsriakes from tme o time @ pay lo-the Bank of 1o'its order, o dettiand or {if eartizr)
when due to be paid by the Bank, Tor credit 1o such accaunt of the Customer with the Bank or any other

bank or financial institution as may be selected by the Hank, such amount as is necessary:

(&} toputthe Bank in funds to-mike 3 payment which the Bank is authorised by this Deed to make In
connection with any Bank's Obligation; or

Ab} 1o -meimburse the Bank for dny payment {includi ng by way of advance) which the Bank was when
such paymeni was made agthorised by this Deed to make in connection with v Bank's Obligation,

The Custormer undertakag, swhanever requested by the Bank, and at the Customer's cost, to skecute snd do
such documents, deeds and acts as the Bank may require in order o créate or perfect in the Bank's favoura
restriction on withdrawal or repayisent of any amount paid by the Costomer under Clause 7.7 above and/or
a seeurity i or over such amount in each case to seoure-or stipport the Castorer’s Liabilitics,

Faymenis by the Customer shall be made 1o the Bank without set-off, counter claim, withholding or
condition of any kind except that if the Customer is competled by law to make such withholding the sum
payable by the Customer shall be increased so that the amount actually receibed by the Bank is the amoent
it would have received if there had been no withholding.

Payment by the Customer to the Bank shall be in the curreiicy of the relevant liability or, i the Bank so
agrees in writing, in'a different currency, and, if at any time, the Bank receives any payment by or on
behalf of the Customer otherwise than in ‘the curreney of the relevant liability, conversion from that
different currency (o the currenicy of the relevant Hability shall be made atthe Exchange Rate and, to the
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&1

2

1

8.2

1112

161

extent that the amowt of such-payment shall an such conversion fall short of the amount of the relevant
lighiltly, the E:uémmcr'_sha!'k Indernify the Bak agamnst the shorfall,

All monies received, recovered or realised by the Bank under this Deed in respect-of the Customer's
Liabilitics may be applicd in or towards satisfaction of such part of the Costomer's Liabilities a5 the Bank
thinks fit or may in the discretion of the Bank be tredited to dny suspense or impersonal acconnt ag the
Banle may determine and may be held in such account for so long #s the Bank may think fit pending the
application from time to time (as the Bank shall be entitled to do a5t may think fit) of such monies in o7
towards the discharge of any of the Customer's Liabilities,

Limitation on Liability and Ludermnity

The Bank shall not be liable 1o the Customer or any other person for any act, delay dr fuilure to 20t on the
part of the Back or any other person, in respect of the Documents o' the Goods; or otherwise for the.
conidition, quantity, vahie, loss, deterloration, delay in transis or ifiproper insurance of the Coods or gy
loss, deterioration of damage fo the Goods; of for any di screpancy between any Goods and any description
of them contained in any Document or Bank's Obligation; or any loss or damage arising from any cause
beyond the Bank's control; or out of any delay, loss, error, omission, vatiation or mutilation in the
transmission, interprétation, translation, coding or decoding of any Bark's Obligation or any
coizinication i connectiion with any Bank's Obligation, in each case unless cansed by the Bank's wilful
misconduct.

The Customer will indemnify the Bank, its officers and employees against all demands; payments,
procesdings, expenses, Habilities, claims, losses, costs and darnages of any kind which iy be {ncmrred by

‘any of them directly ar inditectly and all actions or proceedings which may be brought by or Against them
In connection with or by reason of any Bank's Obligation and for the Documents and/or the Gonds or the
exercise of the powers and rights of the Bank under this Deed {unless in each case aforcmentioned caised

by the Bank's wilfal miscotiduct)-or as a result of a failure by the Customer 1o perform any of its obligations
under this Desd,

Set=gif and Lien

The Bank may at any time gnd ‘without nolice apply any credit balance to which the Customer is entitled on
any accotni with the Bank in or towards satisfaction of the Customner's Liabilities. ¥or this purpose the
Bank is authorised to purchase af the Exchange Rate such.other currencies as iy be necessary to effeet
such application with the monies stand; 11g to the credit of such account.

The Bank is authorised o exercise a lien over ait propeity of the Customer coming into the possession o
control of the Bank, for custady, collection, secoufity, presentation under 3 Documientary Credilor any other
reason and whether or not in the ordinary course of banking business and whether in England ar elsewhere,
with power for the Bank 1o sell soch property to discharge any of the Customer's Liabilities..

Miscellaneous
The Bank may in its discretion grant time or other indulgence or make any other arfangement, variation or

release withany person or persons not party hereto or where there are fwo or more persons comprised in
the expression "the Costomer" with any of such gersans {whether or not such person or persons aie jointly
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liable with the Customer) in respect of the Customer's Liabilities or of any other seourity therefor without
prejudice either to this Deed or to the liability of the Customer fF the Crstomer's Linhilities,

Nuo act or omission by the Bank pursuant to this Deed shall affect ite rights, powers and remedies hereunder
arany further or other exercise of such rights, powers or remedies; and firther this Deed shall remain in
Tl foree and efféct as a continuing security uzless and until the Bank discharges this Dieed.

If the Bank receives notice of any subsequent charge or other interest affecting the Documents and/or
Goods and/or policy procesds reforred to in Clagss 2.1 {b) of this Deéd the Bank may open a new account
or accounts for the Customer in its books and if the Bank does not do so thén unless the Bank Eives written
notice to the contrary to thi Customer as from the time of receipt of such notice by the Bank all payments
made by the Customer (o the Bank in the absence of any express appropriation by the Customer to the .
contrary shall be treated as having been credited 1o & new aceount of the Customer and not a2s having been
applied in reduction of the amount due, owing or incurred from the Customer to the Bank at the time when
it réceived such notice. ' '

Where the person or persons comprised in the expression "the Customer” are carrying on business under a
firm name the Customer's Liabilities hereby secured shall include the Customer's Liabilities which shall at
any iime hereafter be due, owing or incurred to the Bank by the Custormer from time o time carrying on
business under that name or any name in succession thersto and the expression "the Cosiomer" shall ba
construed accordingly, '

Where there are two or more persons comprised i the expression "the Customer” (he nndertakings and
obligations expressed to be given and undertaken ard the security given by the Customer shall be deemesd 1o
be given and undertaken by such parsons jointly and severally bt any demand or notice may be made or
given to the Customer by the Bank by making or giving the same 1o the person first named above,

The Bank's rights under this Deed shail not be affected by the bankrupicy, administration, liguidaiion,
insolvency, death or disability of the Customer.

A certificate signed by an-official of the Bank as 1o the amount of the Customer's Liabilities shall be
conclisive evidense except in the case of manifest error or on any question of Taw,

The Bank may assign or {rensfer the benefit of this Deed {inciuding the Pledge and/or AssTgmment) without

“the'consent of the Costomer, The Customer may not assign or transfir any.of its rights or chlipitions anider

thiz Deiad,
The Heading of any brovision of this Deed shall not affect the meaning of that or.any other provision.

Bach of the provisions of this Died shail be severable and distinct fromi one another and if at any time any
one or more of those provisions (or any part thereof) is or become invahd, legal or unenforessble the

“validity, legality and enforceability of the remaining provisions shall notin any way be affected or

impaired.

Any reference herefn o a person shall insiidea body corporati; and reference hergin to any statate or any
section of any statute shall be deemed to inchude reference 1o any statutory modification or re-enactment
thereol for the time being in force; and reference to the singutar shall include the plural and vice versa and
use-of the masculine shall include the feminine.
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ii. Motices

111 Any notice or demand by the Baok may be made or given by any manager or officer of the bank or of any
branch thereal and may be served personally on the Customer (o, if the Customer is a company, onany.
-dirsgtor or other officer of the Customer) or may be sent by telex or faceimile or other electromic means o
ther last known fax or telex numiber or electronic mail address of the Cuslomer or-may be sentby pogt of
delivered to the Customer-at the place of business of (he Cistomer last known ta the Bank or, if the
Customer is 4 company, o the registered office of ihe Customer.

L2 Anotice of demand served by the Bank by post will be treated as served two days afier being put into the
first class post (but, if to another conntry, five days after being pot inte the post by airmail) and shall be
effeciive notwithstanding that it be undelivered or be returned undalivered.

L3 A natice or demand served by the Bank by telex, facsimile or other electronic means will be deemed served
when trafsmission. has been completed,

th4 A notice or demand served by the Customer will be deemed served on the day of actual receipt by the Bank,

1L Law and Jurisdiction

12,1 This Deed will be governed by and construed in aceordence with English low and all claims and digpurtes
{including non-contractual ¢laims and disputes) arising out of or in conneetion with this Diesd, 115 subdect
matier, negotidtion or formation will be defermined in acoordanee witlh Englizsh law,

122 Both the Cusiomer and the Bank submit 1o the nom-exclusive hurisdiction of the courts of England and
Wales in relation fo all claims, disputes, differences or ather matters (includi ng non-coniraciogl clabms,

iﬁ.i&putes,_diﬁ“emsmﬁs_ or other matters) arising out of or in connection with this Deed.

IS WITNESS whergof this Deed has been executed by the parties hereto and is imended 1o be and is hereby
delivered on the day and year fvst before wriiten,
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This Deed is an important legal document. BSBC Bank ple strongly recommends that you seck the
advice of your solicitor or other legal adviser hefore signing this Deed,

Signatore
Namein full f | MQQQ%@J G OESAGE
(Block fetters)
Signature — { REDACTED } Directon/Secretary
Name in full (iR WA SCEEALI

[Rinck fetters)

Signed as deed by the Cusiomer acting by

Signainre

Direcior

Mafein full

fBlack !eﬂxzer;s}

In the presence of:
Sigoature of wilness

Wilness

Full peme of wiloess

tBlock leiters)
Address:

Ciccupation
For and on bohalf of HSBC Bank ple

T . (L

Ganeral Pledge
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For Bauk Use Only

This Deed of Release and Re-assignment

In this Deed the words used have the meanings given fo them in the Gengral Pledge. The Bank hereby releases,
re-assigng and transfers {as appropriate) to

“The assets now-comprised in The General Pledpe.

Signed as a deed and delivered this davof 0

by

(Block leiters) (Sipnaturs)

as the attorney-and on behalf f HSBC Bank pic
in the prescoce of

Full name of witness

[Block lettars)
Signature of witness
Address
Cooupation.
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