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Registration of a Charge

Company name: COLLINS AND HAYES FURNITURE LIMITED

Company number: 06238369
X61AWAQG

Received for Electronic Filing: 01/03/2017

Details of Charge

Date of creation:  28/02/2017
Charge code: 0623 8369 0009
Persons entitled: PULSE CASHFLOW FINANCE LIMITED

Brief description: 1. BY WAY OF LEGAL MORTGAGE: 1.1 ON THE PROPERTIES (IF
ANY) SPECIFIED IN SCHEDULE 2 TO THE DEBENTURE; 1.2 ON ALL
PROPERTIES (OTHER THAN ANY PROPERTIES SPECIFIED IN SCHEDULE
2 TO THE DEBENTURE) NOW OWNED BY THE COMPANY ORIN
WHICH THE COMPANY HAS AN INTEREST; 2. BY WAY OF FIXED
CHARGE ON ALL OF THE FOLLOWING ASSETS, WHETHER NOW OR
IN FUTURE BELONGING TO THE COMPANY: 2.1 THE FREEHOLD AND
LEASEHOLD PROPERTIES OF THE COMPANY NOT EFFECTIVELY
MORTGAGED UNDER PARAGRAPHS 1.1 AND 1.2 INCLUDING SUCH
AS MAY THEREAFTER BE ACQUIRED; 2.2 ALL FIXTURES IN, ON
OR ATTACHED TO THE PROPERTY SUBJECT TO THE LEGAL
MORTGAGES UNDER PARAGRAPHS 1.1 AND 1.2 AND ALL SPARE
PARTS, REPLACEMENTS, MODIFICATIONS AND ADDITIONS FOR
OR TO THE SAME; 2.3 ANY OTHER FREEHOLD AND LEASEHOLD
PROPERTY WHICH THE COMPANY SHALL OWN TOGETHER WITH
ALL FIXTURES AND FITTINGS (INCLUDING TRADE FIXTURES AND
FITTINGS) AND FIXED PLANT AND MACHINERY IN, ON OR ATTACHED
TO SUCH PROPERTY AND ALL SPARE PARTS, REPLACEMENTS,
MODIFICATIONS AND ADDITIONS FOR OR TO THE SAME; 2.4 ALL THE
COMPANY’S INTELLECTUAL PROPERTY - ALL PATENTS (INCLUDING
APPLICATIONS, IMPROVEMENTS, PROLONGATIONS, EXTENSIONS AND
RIGHT TO APPLY THEREFOR) DESIGNS (WHETHER REGISTERED OR
UNREGISTERED) COPYRIGHTS, DESIGN RIGHTS, TRADE MARKS AND
SERVICE MARKS (WHETHER REGISTERED OR UNREGISTERED) UTILITY
MODELS, TRADE AND BUSINESS NAMES, KNOW-HOW, FORMULAE,
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INVENTIONS, CONFIDENTIAL INFORMATION, TRADE SECRETS AND
COMPUTER SOFTWARE PROGRAMS AND SYSTEMS (INCLUDING THE
BENEFIT OF ANY LICENCES OR CONSENTS RELATING TO ANY OF
THE ABOVE) AND ALL FEES, ROYALTIES OR OTHER RIGHTS DERIVED
THEREFROM OR INCIDENTAL THERETO IN ANY PART OF THE WORLD.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PDT SOLICITORS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6238369

Charge code: 0623 8369 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th February 2017 and created by COLLINS AND HAYES
FURNITURE LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 1st March 2017 .

Given at Companies House, Cardiff on 2nd March 2017

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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DATE OF HLL ASSETS DEBENTURE Z % % AN
PARTIES
{1} Thie persoe Tthe "CHemt™) described in Section 1 of Schedule 1;

{2} PULSE CASHFLOW FINANCE LIMITED (Company Number 07940254} whose registered office
is Lovel 7, Mebwork Fouse, Basing View, Basingstoke, Hampshire, RE21 4HG {"Pulae”]

Thiz Debenture is mate on the date referred to immediately after Schedule 4 herato by the Client in
Favowr of the Eactor,

TF IS WSREED THAT:
i DEFIMITICNS AND INTERPRETATION

i iy this deed aiy words whose meaiing is defined in the Financing Agreemenit shall have the
BT FERERTHNEL

1.2 try this dead the following words shall have the meaning set out after sach of them:
St of Default”™ - in velatidn to the Client - Bny event set out inclause 7.3

" Administrator” - any person appointad under Schedule B1 of the Insolvency Act 1988 o
manage the Clend's affairs, business and Sroparby..

"Asspciated Rights” - bas the sams meaning a5 in the Financing Agreament.-

"Charged Assets” - the subject matter of the mortgages and tharges {or sny oy ey part of tham,
i the gomest s allows) createrd by this deed and setout 8t clause 3,

Peht” - all i dny Debis title o whick i purpnrted 8obe assbpned ortransferred 1o the Factor
wrder the Financing Agreement,

"EAcumnbeance” - any moripage, chaepe, pledge, e, assignment, hypothesation, . secity
nterest, Htle retention, flawed ssset agreement, proferentist vight, trust arrangement of other
seCurity arrangernent, whether by law or agreement.

"Enforcement Date” - the date opowhich:

Aa) the Factor recelves Toni any pevson otice of intention to appaint an Administrator; or

1) the Client requests the Factar to appoint an Administrator or any Recelver in respect of
the Client: ar

el a petition s fled for the appointment of an Administrator in respect of the Client] or

1dl an application is made for the appointment of an Administrator in respect of the Client;
[hid

b an apnlication & miade for an administration drder in respect bf the Chent; or

{fi g Admdeistrator is appodnted voralation to the Client; or



g a winding up order has been made or a resolution for wirding up bas been passed or a
_pr‘m!‘ié%mrmi Houidstor has been appointed in respect of the Clent,

“Environmental Laws” - alf laws, divections and regllations and all codes of practice, circulars
and guidance notes issued by any competent suthofity or agency {whether i the United
Kingdom: o elsewhere ard whiether or not having the force of law) concérming the protection of
the emvironment or fiuman health, including withoot Bivitation the conservation of netural
resoleees, the production, storage, transportation, treatment, recycling or disposal ot amy waste
o any podious, offensive or dangerous substance or the liabifity of any person; whether civil or
“crirninal, forany damage o or pollution of the environment or the rectification thereol or any
vedaten matiers,

"Environmental Licence” - any permit, Heence, authorisation, consent of othier approval required
by ary Ervironmental Law,

“Eguipment” - means machinery, equipment, furnktuee, farnishings, fittngs and fistures and
other tangilile personal property - lothar than loventdrel, Induding, withoot fiimdtation, data
processing . hardware -and software, motor vehicles, aireraft, dies, tools, Jigs swd  office
-Equi_ﬂmergt;;'Eﬂgethar“wi‘m all present and future additions therete, replacements o upgrades
theresf, componerds and auxdliary parts and supplies used or o be used in connattion therewith
and 2l substitutes for any of the foregoing, and all manunls, drawings, Instructions, warranties
“ard Fights with respect thereto wherever any of the foregoing is located and any ather psset
which would b treated as o fixed aszet under GANP. -

"Factor” - Pulse and where the context parmits includes Tts officers, sgents anid representatives,

“Financing Agreement” - the Factoring Agreement (I any) Tor the sale and purchase of Dabis
andfor 3 conditional sale agreement andfor any ather bype of agreament between the Client and
the Factor, detafls of which are set out in Part 2 of Schedule 3 and any amendments or
“dlterations to it oF them ant iny replacement of 1t or them which may bie agreed between the
ey, ' ' '

EEixtures” - means, i relation by a Propeety, all Bxtures and Attings Dindeding tratle fixtures s
Hittings), Tixed plant and machinery srcd other items attached to that Property, whether or not
-constituting a ficture at .

TEAAPT - means accounting orinciples and practices which are for the tme bmﬂggﬁmwaiiy
acceptable in the United Kingdom,

“Growg” - In relation to any company, that company, the company and its Subsidiaries, its
“hinlding comipany (as defined in Section 1159 of the Companies Act 2006) and the Subsidiaries of
that holding company.

"Insodvent” - the happening of any of the following events in relation to the Chent:

i) & tistress or execution heing levied on or lssued against any of the Charged Assets:

il entaring -or seeking to enter o any Tormial scherms of arrangement of B4 affabs. or
eompositicn i satisfaction of its debts with it oreditors in accordancy with the
nsobrancy Act 198

i) the Client taking any action for Hs winding up, dissolution or re-organisation {otherwise

than for the purposes of an amalgarmation of reconstruchion while solvent on terms
previcisly approved in writing by the Factor) or for the appointment of & Receiver,



Adednistrative Recehvar, Administrator, rustee or simitar officer to in respect of it or all
o ary part of s pevernul or assets;

ey o petition being présented o an order Being made for the windirg op of ghe Client;
{e} at achministration griler beirg rade or appiied for;

it a court application being matde for the sppointment of a Becéver or such & Recéivet
being appointed;

i) a notice of intention to appoint an Administrator beirg given by ar parson of an
Addrainistrator being aypointed;

I & eeting of croditors being celled for winding up the Chent or For dny other gurpose
resferred 1o i the nsolvenoy Ack T986;

{i} a statutory demand under the Insolvency Aot 1986 Deing served:

{1y an encumbrancer taking possession of any part of the updertaking or property of the
Chent; '

[ki ‘entering into any informal arrangement or cofipasition with or for the benefit of the
Cliest's gereral body of credifors;

i bt unable Yo pay s debis o they berome dun;
_(mﬂ being deemed inwolvert under the Inselvency et 1986;
{ri} taking amy steps towards a Moratorium,

“tefectiual Property™ - all patents {hchuding spplications, . improverments, prolongations,
extensions and fight to apply therafor) designs {whether registered or unregisterad) copyrights,
design rights, trade marks and service marks {whether registered o urregistered] utility models,
trade and business names, know-how, formulae, inventions, confidential nformation, trade
zecrety and eomputer software prograrms and systems (neluding the bersfit-of any licences or
covments relating To any of thie sbove) and all fews, royalties or other rights derived therefrom or
ncidlental thereto In any part.of the world.

"toratorium” - a moratorium coming into effect pursuant to Schedule A1 of the Insolvency Act
1986 or pursuant to paragraph 18 of Schedule 1 to the insolvent Partnerships Order 1994,

"HorVesting Debts™ - all or any Debts of the Client purported to be purchased by the Factor
pursiant to the Fnancing Agreement but which fail $o west absolitely and effectively in the
Factor for any reason, together with the Assoriated Rights to such Debts.

"Other Debts” - all surmis due diid owing o acdruing due and owing to the Client whether or not
“on accountof its trading bothpresent snd future except:

fal Man-westing Debts; and
{i:}} arvy Dbty whilst they remain absolutely and effectively yested in or beld on trust for the

Factor under the Financing Agreement and whether such vesting results from a legal or
-eguitable assignment..



"Property” - means froehold and leasehold property wherever siteate [other than any heritable
property in Scotland}), and inclides all Bens, charges, options, agreaments, rights and nterasts in
ot over such property or the groceeds of sale of such property and all buildings and Fistures
thereon and alf rights, sasements and privileges. sppurtenat to, or benefiting, the same and
"properthes” means 28 orany of the same, as the condext requires,

MReceiver” - includes a receiver andfor manager not being an administrative recelver (as defined
in Section 23(2) of the insolvency Act 1986] of the Receivership Froperty.

"Recelvership Property” - such part or-parts of the Charged Assets niot being the whole or
sybtantially the whole of the Cllent’s propéity and assets within the moaning of section 29{3} of
the Insoiveroy Act 1988,

"Remittances” - cash, chegues, bills of exchange, negotiable and non-negotiable instrurents,
letters of credit, orders, drafts, promissory notes, slectronic payments and any other
instruments, metliods or forms of peyinent or angsgerment, '

Tsecured Linbilitdes™ - both the Securéd Monfes and the obligations and labilities In chese
2.1k

"Secured Monies” - all the mionies which row of ab any time i futbie wisy be owing dug afsdfor
-payable (hut remaining uapaid) by the Client to the Factor in any manner and for any resson on
any acoount: Secured Monies include 2l such monies dus by the Cliest, elther alone or jointly
with aevy cier person or on-any partnershig account (even though the whole of any part of such
. rionies is represented or secured by any morlgages, glatantees, trust réceipts, bills of exchange;
leasing, hire or conditional sale agreemients, assignments, bgreeionts for didcounting. o
factoring of debis or ahy other agrements or secufities) and whather or not-any of them have or
bes fabten due or become payvable and whether or not default shall have been made in respect
herent; Ssoured Mondes also means any of the following items, whether now or'in the foture:

{8 calt madnies doe or payable by the Chent under the Flnancing Agresment (I sny) or any
“other agreement batween the Chent and the Factor or by virtue of sny guarantes o
inderrahiby given by the Client to the Factor;

{h all advances which the Faclor has made or shall meke o the Chent to thie extert
' repavatie by the Client o the Factor unker the terms of the Financing Agrepment

{} ey inddebredness now or hereafrer to be Incarved by the Factor for or at the request of
“thip Client, ncheding all monies which the Factar shall pay or becarie liable 1o pay for or
on-account of the Client or any other person at the redquisst or order of the Client or
sl its autharity, eithier alone or jointly with any othier person and whether or fiot by

any of the Following:

{1 the Factor making direct advances o the extent repayable by the Client to the
Factor under the terms of the Financing Agresment; o

{iit “the Factor drawing, &Eﬁﬁ_ﬁfiﬂg; endarsihg, paying oF cfiﬁt-mu-nting_zﬁny Remittance
to- the. eitent repayable by the Client to the Factor under the terms of the
Fisancing Agresmant; oF

Fid) the Factor entering into any bond, guarantes, indermnity or letter of cradits oe

{iw] the Factor confirming orders; or

&



v}

the Factor otharwise accepting any other lability for or on behalf of the Client;

{d} all manies which the Factor can charge to the Client and alf costs charges and Bxpenseg
ineurred by the Factor following default it payment of any such monies or of breach by
the Client of any of the provisions of this deed,

{a] the charges of survevors andfor solicitors instructed by the Factor in conneetion with any
' part of the Charged Assels;

{f albcosts wnd charges and expensas whichy the Factor may from time to fime incur in:

(i
fii}

i}
fiv}

vl

i)

D}

o

{wlify

stamping, perfecting, registering or enforcing this security; or

the negetistions for the preparation and execution of this deed, .and the
Fiaancing Sgreement or any guarantee, indermnity, priovity srrangement, wabver
o onsernt in vespect of thern; of

phiatning pavment of discharge of Secured Monies; or

payiig any rent, rates, taxes of outpoings for the Charged fAssets; or

insuring, repaiving, samtaining, managing or realising any part of the Charged

Bssetsr ar

the praservation or exercise of any rights under or in conpection with this desd
o ATy attemipt o do s o

ghving a discharpe o rebease of B securily; or

dealing with or obtaining advice about sy other matter or guestion arising out
of or In-connection with this deed with the intestion that the Factor shall be
aftorded a full complete and unlimited indemnity dgaind glb costs, chiarges anid

expenses paid or incurred by 1t and whether atising directly or indirectly ‘in
respect - of this security of of any other seourity held by the Facttor for the
Saesrad Monies,

) all monies expended by any sttorasy appointed. under clause 8.2 in exercising his

RIS

thi interest on all monies due and owing tothe Factor at suth rate - as may from tme to
tire he payable pursuant to any agreefent of arranzement relating thereto,

"Securities” - all stocks, shares, bonds and securitles of sny kind whatsoever and whiether
rintketable or otherwise and all other intevests (nchoding but not limited 1o loan capitaly both
present and future held by the Cllent ircamy persan and includes all atlotmients, vghts; benefits
antd advantapes whatsoswnr ab any tifre accruing, offered or abising in respect of or incidentalto
the same and all money or property offered at aty thme by way of dividand, conversion,
redermiption, bonus, preference, option or otherwise in respect thareof,



1.3

"Subsidiary” -

{a}

{b}-

asubsidiary within the meaning of Section 1158 of the Companies act 20046; and

unless the context otherwise requires, 3 subsidiayy undertaking within the meaning of

Hections 1167 of the Companies Act 2006 a5 substituted by Section 2L of the Companigs.

At EBRD,

1y the constroction and interpretation of this deed:

{a)-

b}

{ch

{hy

{il

{mj

{ni

the singulsr shall include the plural and vice versy; reference to one gender shall inclirde

ca reference ty any other genders;

references to persons shall be treated as Inchuding  individuals, firdns, partnerships,
rorporations, organs of government, whether local, national or supra national and any
other entity recognised by faw; ' '

-referances o gy Act of Padipgrmaent shall be treated as induding aach Act as amended,

modified or fe-griacted from time to time: and all rules, regulations, orders and
subortinate legislation mache by pocordancs with B

referanoes o chauses and to schedules are o those i this deed;

whrere the Client bas an obligation to carvy obt an act then it shall be fully responsible for
the costs and expenses of daing so;

whire the Fagtor aete s gooordance with this desd the Chent will indemnify the Factor

apatnst all costy and smenses incusid:

e sy discredion s wested in g RBeceiver or the Factor v shall be veaied 25 20

absolute diserotion;

each of the provisions of this deed shall be severable and distinet from one another;

references to this deed and other docwments referred to in it indudes any supplemental

“or tollateral document to. gach of them or which bs antered into. pursuant o each of
them angd any docimient varying supplementing, novating or réplading the sameé from
e toeRime;

references to charges shall be treated as references to morigages and charges crested
by this e

referances te this security shall be treated as references to the security created by this

dheed;

any pawers ghvén if this deed to an administrator shall apply 1 the fullest extent
permitted by the Insolvency Act 1986;

headings to clavses are Tor reference only and shall not affect the interpretation of this
dea;

the meaning of general words introduced by the word other or the word otherwise shadl
ot be limited by reference toany preceding word or emimeration indicating a particilar

“elass of aits, matters oF things,



2.1

&1

COVEMANT TG PAY

Th

[al

we Client agrees with the Factor:

to ey the Secured Monies, which are now or shall be due, swing snd payable to the

Factor, in acoordance with. the-terms of the transaction, security, instrument of other
obiigation giving tise o the Chent's indebtedness to the Factor, inchuding  those ander
the Finanting Agreemient; amd

o discharge dll obligations dnd Babilitles, whether actual, accruing or contingent, now
af I -Tutsire doe, owing or ncurred 1o the Factor by the Client, In whatever cutrenty
denominated and on whatever account and howsodver arising, whethier along or Jointly
and in whatever style, name or form and whether as principal or surety,

CHARGING PHROVISIONS

A seturity for the payisent of the Secured Monies, the Clent with full thle gusrandes now ghees

the following mortgages and charges in favourof the Factor nameby:

{al-

i 2l Bguipenent, (other than Equipment 4

alegal mortgage on the Properties [if ary) specified inthe Schedule 2 to this deed)

a4 legal mortgage on all Properties {other than any Properties specified v Schadule 7
tuewd wwrsedl by the Client o in which the Client has an interest;

a fiwed charze on a8 of the following assets, whether aow or in future belonging 1o the
Client: ' '

i the freatiold and leaseliold groperties of the Chent rot effectively mortgaged
under cleuses 3.08! and (B including such a5 may hetealter be aomsirerd:

¢y afl Fixtures in, on or attached to the property subject to the legsl mortgages
under clauses 2.1 a) and {b) and alb spare parts, replacements, modifications
aral addivions for or to the satme;

{81 “mavy vither freahol snd esehold property which the Chert shall own together

ittt fistures anvd fittings Gncluding trade fxberes gid fiings) and fieed plant

and machinery in, an or attsched to such property and all spare parts,
replacements, modifications and additions for or to the same;

fiv} -alt Equipment [if any) fisted in Schedule 4 and thi benefit of all contracts and
Serarranties relitiog o the same;

seifiend i Schedule 4}, and the benefit
of all contracts and warrantiss relating to the same;

[wi) all goodwill, anpaid and/or uncalled capital of the Client;.
fiiy  allthe Client's intellectual Property:

il el the Client's Securities;

il afl dodiny capltal, indebtodaess or liabilities on any account or in-any manner

owing o the Client from any Subsidiary of the Clent or & member of the Client’s
Brog;



3.5

{3} all amoursts reslised by a0 administrator or liguidator of the Client, upon
enforpement or execution of any order of the Court under Part I of the
Ingolvency Act 1U8E;

{el} a fiwed charge upot allor any of the foliowing assets, whether oty In existence o
comiirg it oadstence in fubire:

{i} all tlacuments of tive to any item of property which. m.ﬂﬁ?_ﬁm&}} ard for any
puraiose hias been or may e deposited with the Factor;

{it) the assets moentioned in the tithe documents referred. to in the immediately
preceding suli-paragraph;

(5 Ay accound i the name of the Chent under the coftrol of or operated in
aceordance with the directions of the Factor;

) a fived charge on afl the Clieat’s Non-Vesting Debits, present and future;

i -a fined charge on the Clent’s Other Debis, present and future;

he CHent, with foll title pusrantes, hereby tharges tothe Factor by way of first foafing
charge a5 & tontiniing security for the payment and discharge of the Secured Monles its
underfaking and all its property, assets and rights whatsoever and wheresoever both
present and Ritere dther tham any property oF assets from Yme o time effectively
charged by way of legal mortgage o fixed charge or assignment pursuant 1o clauses
il 1o ) Drclusive) abiove or otherwize pursuant to tis deed but incuding (without
limitation dnd whether or pot s effectively. charged) any of fts. property and assets
Csituabed in Sontiznd,

The provisions of paragraph 18 of Schethde B o the seheensy Act 1988 apply to the flogtng
charge in clause 3.10g) which shall be enforceable a1 time on or gfter the Cllent falling 1o meet

ary demand made under classe 7oof this deed or, ¥ earlier, on the Enforcement Date, save that

nothing in this deed shall cause any charge to become enforoeable whilst the Client is subject o
# Moratarion,

it the Factor shall enforce any of the shove charges then the flosting charges created by this
deed shalf immediately and without further formabity become Tioed charges

This deed shall take effect subject to the provisions of the prior Encumbrances over the Chent's

“aggets detailed in Schedule 3, excopt as otherwise varied by any separate deed.

So faras permitted by lsw and rsotwithstandivg anvthing oxpressed or implied i this deed, if the
Chiant:

{a} creates of attempis to create any _E:imfa;ﬁml:rrzm’;ﬂ aver ot e gy of the Chargad Asiets
without the prios written consent of the Factor, or

(b i any person levies or atternpts o Jevy any distress, execution, sequestration or other
procéss oF does o attempts to do-any diligence in execution against any of the Charged
Assets, '

the Poating charge creatod by clawse 3. 3g) over the propérty or asset concarned shall thefeupon
mutomatically without notice be covverted intora fived charge.



26

e
P

S Far s permitted by law ard notwithstanding anything expressed or implied in this deed, wpon
thie oicirrancs of sy ovent describid ot

{a] clavse 7.4 ek or
5l davse 7.1m),

the floating charges created by this deed shall, unless otherwise agreed by the Factor in writing,

_-aLJ'mma‘é‘:i{;Hsily ard without notice be cosverted Into fixed charges.

sotwithstanding anvthing suprested or mplisd i this deed but without prefudice 1o dlauses 3.5

and 3.6, the Factor shall be entitlisd o€ any tirié by giving motice in writing 10 that effect to the

Clignt to coniert the floating charge over all or ary pareof the Charged Assets into o fised charge
as regards the assets specified In such notice.

COMPANY'S OBLIGATIONS

The Cliert agrees with the Factor that, whilst this security axists, e

{a) will deal with the Noo-Vosting Debts and thelr fssociatéd Rights as i they were Debis
ant their Asstciated Rights purchased by the Factor usder the Firnancing Agreemert and
i particular will not bank. or deal with Remittances 10 respect of them except by diating
with them in accordance with the Financing Agreement;

fin. will not sell, tansfer, teass, Hopnoe or dispose of the Charged Assets subject tothe

flogting charges hirsin, except by way of sale at Tull vatue Th the ordinary course of His
husinesdnow being carried ong

4z il ot sell, fransfer, lease; Boense o dispose of the Charged Assets suhject ot fived

charges herein without the prioe writhen consent of the Factor but such restriction shall
riet prohible the modification, repair andfor malntenance of such assely

{d] will veliset thee Clent's Other Debs in the ordinary course of its business as agent for the
Fackor i@ proper -atid efficient manter and pay o such sccount as the Faclor may
From Lme 1o time spetify all moneys which it may receive i respetct of the Other Debts
forthiwith an receipt, the Client scknbededeing that it miy not, without the prior written
consent of the Factor, withdraw any such moneys from such account or compromise,
eompelind, vary, discharge, postpone or release any of the Other Debls or wabes it right
of mction in connection therewith ot do or omit 1o do anything which may defay or
prepudics the FUll recovery thersol; '

{a} ‘will executé an assigniment of the Client's Other Debts i favour of the Factor i such
formas the Factor reguires, whanever the Factor so demands;

if) witll not, charge, sell, discount, Factor, dispose of or, excopt In accordance w’if;‘h}ﬁiﬁ deed,
othervdse deal with its Other Debis usless it bas the prior written consent of thar Fachoe;

g} will avtharise its bankers from time to time to provide copy statements and full
particulars of sl the Chert's accourts and facilities with them whenaver requested by
the Factor;

thy will provide such other information, as the Factor may redsinably reqiést regarding the

Chisrt's affaies;
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“ared carries

will, immediately it becomes aware, provide the Factor with detalls of any present or
futiire litleation, srhitrbtion or admindstrative proceadivies in proeress, perding or, o the

knowiedge of the Client, thieatened against it which might have a miaterlal adwerse

aeffect on the Chent's ability to perform its obligations under this deed;

will permit the Factor free access at all reasonable times to - inspect anit take copies of
and extracts Fram the books acctunis and records of the Client and suck other

‘documienits as the Factor may regqlire and will privide thi Factor with all information

and facifities which it may require:

will grant the Faclor or s solicitors on reguest sl reasonable Taciities to enable i or

‘them to carry out, gt the Client’s expense, such investigation of title to the Charged

Aszets ard enguices about It as would be carried out by 8 prodent reortgages;

will use its best endeavours to detact any infringement of i3 rights to the Inteflectuat
Property: if aware of such infringement, will immiediately give the Factor all infarmation
available o it about such infringemient dnd will commence and diligently prosecute for
permit the Factor in the name but at the expense of the Client to commence and
prosecute] sl proceedings necessary o prevent such infringement or to recover

slamages;

vl o evarything needad tivensure that the intellectin Property, to which the Client i
s may hechre entitled, & valid and subsisting and remaing owned by the Client and will
take all such actions and proceedings s are necessary to protect. such intelectial
Fropery: i ary such Intellectual Broperty shell at any Hime eose o become vold, will do

-eyerything necessary to restove spoh Imtellectos] Property tothe Client;

will cornply in sl material respects with all taws concerning the Charged Assets and
-wvery notics, orider, direction, Boonce, Sonsent, permission befully made & given in

respect of it and lkewize with the reguirements of oy competent authoriny;

will duly and promptly pay all monies which may becomie due ln respect of any of the

‘Sequrities; {it being acknowledged by the Cilent that the Factor shall not incur any

Bability whatseever for such maordes:)

farthwith upos the sxecotion of this deed will deposit with the Factor alf certficates or
gocuments of tthe In - respect of the Securities, together a5 appropriate  with duly
egecyuted  instrements of fransfér or  assigniments’ theredf in blank; (it befng

registered aither in the name of the Factor or nominees selected by the Factor)

will ensiere the delivery or payment $o the Fackor of all stocks, shares, Securities, rights,
migkies or Gther property atorying, offered or Btupd a8 any time by way of bonus,
redemption, -exchange; purchase, substitution, cooversion, preference, option or
otherwisi in rgspect of any Securities or the certificates or other dotuments of title to or

rapresenting the same, twopether with executed instruments of Transfer or pssignments

irn Ifarde; it being acknowledged that the Factor may srrange Tor any of them to be
repistered either inthe name of the Pactor or nominges selected by the Factor);

wil conduct and farey on ity husiness and procurs that sach of its-Subisidiaring conducts
7 its business so thal its centre of migin interest for the purposes of Counil
Regulations (EC) No 134672000 of 29 May 2000 on Insclvency Proceedings including, but
not Broited to, ks headguarter functions s located at alb times within England and Wales.
and not mose it centre of reain interest o any other Jurisdiciion without the prioe.

1
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written consent of the Factor at the Faetor's sole discretion or otherwise reduce in or
divert from England and Wales the substantive management siud control of its business
orany of i properties;

{without prejudics fo catises 4,101 and 4.1} will not sell, transfer, lasse licence, part
with possession or dispose of or grant any interest in or relating to it goodwill including
{wlthout fimitation) diverting or encouraging the diversion af any sales following orders
from customers, to any of its Subsidiaries or its holding company (as defined in saction
115% of the Compandes Act Z2006) or ariv of its sssociates fay defifed I section 435 of
ther vsodverioy Act 1986} crary dther party.

ADDHITIONAL CGRLIGATIONS OF THE COMPANY

The Client agrees that, at all times during the continuance of this security, it

{a}

el

T}

{gi

Sywilh detheer to the Factor the copigs of Tt auditer

will carry on the Client’s business in a proper and efficient manaer-and will not make
ary mateflal alteration 1 the Clent's buslness; constituting a change from that carried
o at the date herpot

el mdintdin proper and up to date biks of acoount of Hs bosingsswill Keep sudh

books of account and all other documents relating to the affairs of the Clent at the
Client’s registered office or atsuch other place where the samz ought to be kept and will
promethy orovide coples thereof to the Factor upon reguest;

4 fipmeial statements and any reports

“anil netes accompanying thiem with in B voonths of each year end;

wilt punctually pay all ity debits and labilities becoming due and pavable and which

wontld, on the winding up of the Client, have prigrity over the charges created by this
theed:

weill punctually nay all outgodngs poyable in respect of the Charged fssets ard will
promptly produce the feceipts for them o the Factor upon redguest;

will keep ail the Client’s freehohd and leasehold property in good and Substaritisl repair
aned will -ailow the Factor free aocess, 8t all reasonable times, to vigw the. state and
condition of any steh property, but without the Factor becoming Bable 1o acoount o5 a

Cmortgages in possession;

will observe and perform all the lessee’s covenants in any lease under which any of the

Charged Assets may be held and will take ho action which might lead to such lease being

surrendered or forfaited;

will altow the Factor, 3t the expense of the CHent, o carry out repairs o take any action

parform its obligations a5 2 lessew,

will riot exercise the powers of leasing or accepting surrenders of leases, conferred on &

OFtEaEee in possEEsion by Sedtions 99 and 100 of the Law & Propeity Act 1935, o any

ather powers of ledsing of socenting surrenders. of leazes, without the price written
corsent of the Factor;

11
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{i} will make suve that an order of the Court is obtained, under Section 38{4} of the
Lawellird Andd Tenant At 19%4, excluding the securily of tepure provisions of that Act,
befors granting any kase:

k3 will sure angd beep insured those parts of the Charged Sssets as are of an insurable
matute against foss or damage by fre amd other risks usually nsured against and such
other risks that the Factdr shall reasonably reguire to thelr full insurable value with
TEers spproved by the Fadtar; '

{9 well prmbe sure that, i reguired by the Factor, all the Chent's insurance polices will be
erdorsed with notice of the Interest of the Factor in them and will produre to the Pactor
thir receipts for each current pramium within ffteen days of its becoming due; failing
such production the Factor may effect or renew any such insurance as the Factor shalt’
thiesk 41t 3t the Cllent’s expende;

i will observe and perform all restrictive and other covénarnits and stipulations for the time
being affectng the Charged Sssets ovits Use o enjoymment;

in] will pot do or allow amghing o be done on the Client’s freshold or leasehold property
which shall be teated pe v development or 2 change of use within the meaning of the
“Fewwrr s Country Planning Acks unbess the prior written consent of the Factor Has bean
ahrained;

o) wilt net inifeivige the Towd s Courtry Planning Acts i any wary which mrdfudices the
Eartor's security over thi Charpsd Assets:

{p wilt deposit with the Factor sl deeds and dotuments. of title refating to the Chent's
frovhold and leasehold properhy and ¢ wrance polictes releting to the same, {subject
gty b the reouirerients of sny prioe Encombrance sy of the (hent's landiordy;

la il pot jﬁéﬁrmn arey pUTSSn T barome entitled to sny proprietany right or interest which
piight affect the vilus of the assels sublect to the fieed charpes herels,

i the Client holds proparty 35 8 tenant or lessee antl shall by required by the landlord either to
imsure o o remborse the Client's landloed for any nsurance premivm pald by bitn then the
Client shall be trested as having complied with its insuring obligation under this deed if it duby
and promptly complies with such réguirerments. However this shall not affect the right of the
Pactor b reguire the Chent to produce setisfactory eviderce that the Client has complied with
the Jaridiord’ s requirgmisnts.

FLURTHER ASSURANCE AND BOWER OF ATTORNEY

At the Factor's request, the CHent will at the Chent's cost immediately sign, seal, execute, deliver
“and perfect all deeds and instrumsents and do all such other acts and things a5 the Factor or any
‘Receiver appointéd hereunder may require Inorder to perféct or enforce this security o o use
the powers given o each of thermn in this deed or to enforce the obligétions of the Thent and/or
the rights of the Factor under this deed.

Thie Client will, if called upon by the Factor, sxecnte o legal of equitable sssignment of sny part
.of the Charged Assets, in such teros as the Factor may require. The Client will. then give notice
of such assignment to such persons as the Factor may specify and take such other steps as the
Factor may require to perfect such assignment.

12
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The Client by way of security hereby irrevocably appoints the Factor and any Receiver severally
1oy be fts attorisy and in s name and on its behalf;

[a}  to execute and compiete any documents or Instruments which the Factor of such
Recelver may require for perfecting the title of the Factor to all or any part of the
Charged fssets or for vesting the same in the Factor, its nominees or any purchaser;

i) e sign, grecute, seal dnd deliver and otherwise parfect any further security document
referred to in clause 6.1 and

pitherwise generatly 1o sign, seal, dvectite and delver ol dedds; assurances; agroennts
and documants and to do all scts and things which may be requirsd for the full exercise
of all or amy of the powers conferred on the Factor or a Receiver under this deed or
which may be déemed expedient by the Factor g o Becelver in connection with any
disposition, realisation or getting in by the Factor or @ Receiver or in connection with any
nther exercise of ar power under this déed and meluding, Dot not limBted B, & powsre In
favour of any Receiver to dispose for value of any of the assets of the Client overwhich
such Recehver may not have Been appointed and which are located at real property over
which he has heen appointed, without being Bable for any losses sufferad by the Clisnt,

EMFORCEMENT

The Factor shall be entithed to make dermiand for peyment of the Secored Monies st any time on

o after the Enforcemént Date or ot amy tme after the ocodrrence of any of the following events

anil i such demand s oot st in Tul, (or on o after the Erforommet Date without any demand)
the Factor shall be entitled to endorce {in whole or in part} the charges created by this deed [save
where & Moratorium is applied for or ks in force, when so demand shall be made until any

applicaticn is rejected or upon the eapiry of sich Moratorium):

{a} the Client Dreaching any of ity obligations underthis deed or incthe Financing Agreement
oy oiher agreemant with the Fackor of an. occorrence of 3 Términstion Buent
prrsyent to the Finencing Apreamet;

{h] thie Client defaulting In paving any of the Secured WMonies as and when they hecome

g

el the Client failing to give the Factor such information as may reasonably be requested as

bothe bustoess, affairs of assets of the Cleng;

iy any represeniation, warventy or undertaling ot any time made by the Client to tha
Factor b oy was, iy the reasonable opinion of the Factor, incorrect or mislesding in any

resmect o, being on an endectaking, shall not be complied with by the Client;

[&d “thie Client disposing o sttempting to tispose of its princips! bndertakiog or & -s%ukﬁgmmmli
part of it, without the prior written approval of the Factor;

ifl the Client becoming Insalvent:

{a Cthe Cliset suspending o threatesing to suspend o substantial part of its Business of the
Factor recelving information, from the Cllent or any responsible. third party, whether
orally or in writing, that the Client is contemplating or is Bkely to suspend a substantial
-part of ity busiiess;



{pt
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the Client-commencing negotiations with any of its craditors with a view to the general
readiastrment or reschedyling of the Clieet's intlebiodaess;

the Client defaulting under ary of the following with any party:
[} a trust dead:
| 7 lodn sgresment;

1 an Encumhranee;

iy ary-gthier apresment or obligation refating to borrowing ar finscing nclading

all liabilities in respeet of accepiing, endersing or discounting any notes or bills
amed alt Habilities wnder debt purchase, factoring,  discounting and similer
ApreEments)

i} ary pusrantes ar indemrity;

any borrowing of any other money payable by the Client:

i becoming pavable or s capable of boing declared payvable prior to s seated
date of maturity; or '

{ii} i5 mck paied when e

any Encuistivance oreated by the Chent in Javour of another perty  becoming

enforoeable;

-pewy puErantee, Bulermnity o other security for any of the Secured Uabilities Talling or

caasing in any respect to have full force and effect or to be condinuing or & terminated
o dispiited or s the opinion of the Factar in jeopardy, invalid or unenforoeails;

if amy governmental authoarity peemits, or procures, or threstens any reorganisation,

“transfer or eppropriation {whether with of without comgensation) of 2 substential part
of thi business orassety of the Cherd;

the Clisht, without the prior writtes cossent of the Factor, changing the nature of its
business or trading in ary way which the Fackor congiders prejudicial to this securtty:

i it Is unlewful for the Clent to perform or comply with any of its ohligations under this
dedd or unsder any oiher sgréement  betwisen the Clent and the Factor or. sich

abligations of the Client are not or cease o be legally valid, bi ﬁﬂ:iﬂ'g and anforceable;

if, after thi date of this deed, control (as defined in Section 435 of the Insolvency Act

1986) or the power to take control of the Client changes, without prior written consent

of the Factor: of

i, i the opinlon of the Fector, a material adverse change ocours in the financial
roveed ition, reseits of operations or business of the Client

Arany time after any Act of Default the Factor may exercise i the name of the Client ey voting
rights #ttached to the Securities and all powers given to trustees by Sections 10031 and {47 of the
Trustee Act 1925 (as amended by Section 9 of the Trustee Investrients Aot 1961} in respect of
securitios, property subject to & trust and. any powers or rights exercisable by the registered

ig
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‘power 0 4 or omit to do on behalf of the Client anvthing which the Client ise

holder of any of the Securities or by the bearer thereot. The Factor will not then need any
consent or authority fron the Chenk

POWER OF POSSESSION AND SALE

A any time after this security shall become enforceable, the Factor and/ or any Receiver
sppointed gnder this deed may, o their discretion, enter upon and take possession of the
Receivarship Praperty o any part of it They may afse gt thelr discretion, when exercising thair
poseers ghver in this deed, sell, call in, collpot and cormviert inta mores the Reosfvership Property
or any part.of . By way of extension of these powers such sale, calling in and conversion may be
done for such considerstion as the Factor or any Recelver shall consider sufficlent. (s irrelevant
whether the consideration shall consist of cash, shares or debentures in some other COMpesy o
gy other property or partly of one and partly of some other type of consideration,  Such
considiration may be immediately payable or pavable by instalments or deferred. Instalment or

deferred payments may be with or without Security and o such other terms as the Factor or the

Faceiver shall think fit,

APPOINTRMENT OF RECEIVER AND HIS POWERS

Section 108 of the Law of Property Act 1925 (restricting the power to appoint a receiver} shall

vt apply to this deatl, At ahy time after an Aot of Default or after any dther gvent, a5 3 resulf of
weivich this security shall become enforceable or, iF the Cliesd ot any thne so requests in writing,

The Factor may without further netice fo the Clent appcint any porson to be o Becelver of the

Recelvership Property, Ay such appointment may be made sobject-to such gualifications,
Hmitations snelfor exceptions {either genarally orin relation to specific assets or classes of asset]
as wiay be sperified inthe instrument éffecting thi appointiment. A Recaiver shall have the
If could do or
ciinif vo ohe i thee Recebeer haed ot Beon spoointed, notwithstanding the Rouldatipg of the Thent,
i particular, (hut without limitation) a Becelver shell have powsr to:.

{al anter upon, take pozsession of, codlect antd get in the Becelvership Property and have

possession of all records, corespondence and other documents relating to the
Recgivership Property antl, for that plopose, to take siich proceedings as msy seer o
by expedisnt;

¢h) o all acty which the Cliest might do for the protection or mprovement of the
Recelvership Property or for obtaining income or returns from it

il alless the whole or any part of the sale monies of the Recelrershlp Property to remab
‘outstanding on miortgage of the proparty sild or of apy other Security oF even vathoe
Cany security and without being responsible for any loss caused and with full power to
by ireaind riescifid or vary any contract for sabeand to resell without being responsitle
For loss:.

i Lt or bt o hire, lease or sireender and secept surrenters of the Recelvership Froperty;

fé} grercise or permét the CHent or any nomines of the Client to exercise any powers o
rights incldental to the ownership of the Recebvership Property, Thosuch manner as he
ey tRink figr

it pive complete discharges in respict of ail mondey and other assets which may cormie into
the hands of the Recedver inthe exgriise of His powers:
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)

{w)

{x}

carry out and enforce specific performance of or obtain the benefit of all the Chents
cottracts of those entered Into 0 sxercise of the powers oF althorities conferrad by this
degd:.

demand and get in afl rents and other income, whether sccrued before or after the date
of Wi appointmant;

ewereise the powers confgrrad on 3 lanidlord or 3 tenant nder the Landlord and Tenant
Moks 1977 amd 1954 but without Bability for powirs 50 exprcised;

g 2l things necessary to make sure that the Cient performs or. observes al of its
olbligatians to the Facter;

delegate o arly person; for such time as the Factor shall approve, any of the powers

veinferred ugon the Recelver;

have access to and make use of the premises, plant, equipment dnd accounting ant

sther records of the Client and the services of its staff in order to exercise his powers
argh dudies;

sell or atherwise dispose of the Receivership Property for cash or on credit, i ong lot or
iy parcels by public auction or private:auction or private fontract or, in Scotiand, to sell,
fel, hire oot or otherwise dispose of the Recelvership Property by publie roup or private
Bargaing

radse ar horrow money and grant security therefor over the Reciivership Froperty;

appoint 8 soliciior or accountant or other professionally qualified peeson 1o assist him i
Ve performiance OF M functiong,

bring or defend any action or othey legal proceedings in the name and on bebaif of the
Eliest;

rafer to arbitration any questicn affecting the Client;
effect and maintain insurances in respect of the business and properties of the Client;
v the Cllent's seal:

devall acts and to execute in the name and on behalf of the Cllent any deet, receipt or

Cather docirrent:

draw, sccept, mske and endorse any bill of exchangs or promissary note in'the name
and on behalf of the Client;

appoint any agent to.do any business which he is unable to do kimself or which can
maore converiently be dane by an agent and have the power to employ and dismiss.
employess, agents andfor advisors atsuch safaries or remuneration and on such terms.
of sprvice as the Beceiver in his discretion may think fit

do ail such things {including the carrying out of works] as miay be necessary For or
irectdental or condutive to the realisation of the Recelvershin Property;.

rmake any payment which is necessary or incidental to the performance of bis functions;

i
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The Factor may remove any Recalver {excepl an administrative recelvers n o

iV carry o of permit the carnying on of the business of the Clent,
{z} establish Subsidiaries of the Chant;

{ma) _x:r'a:m‘fe;f to Subsidiaries of the Chert the whole or any part of the business or
Feceivership Property;

bbl  grast or acoept o swrender of A lgase or terancy of aoy of the Recebvership Froperty,

‘aned take s lease or tensncy of any properties required or corvenient far the business of
the Client;

et make . any srrangemant or compromise on behalft of the Client in. respect of the

Receteership Property;
{dd}  call up, or require the directors of the Client to calf up, any uncailed capital of the Client;
(s vank and claim in the bankruptey, solvency, sequestration of liguidation of any person
idebtad to the Chent and to recelve dividesds, and to socede o rust deeds for the

ereditars of any such persan.

He.shall also have all powars from time to tme conferred on recelvers by statute without, T the

wase of powers conferred by the Law of Properly Act 19325, the restrictions contained iy Section

103 of that Act,

The Factor may from time 10 Hme determing the rémuneration of any Receiver and section
JOBEY Low of Propesty Act 1925 shall be Varied accordingly. A Beculvir shall be entitied to
remunaralion appronrate toowork and responsibiBivies imvolved upon the basis of charging from
firme 1o Hme adopted by the Receleer in accordance with the current practice of his firm,

s of such
refioval of the retiroment of death of aty Recedver, the Fadtel may sgpoint another i his plade,
&t the time of his appolntment {of 8t any frerwards) the Factor may fix the remuneration

of the Receiver on such basis as the Factor shall determing, This may inchude o fixed foe o an

hourly rate or a conwnission,

The Fackar may appolnt more than one person to act as the Recelver. Where more than one

merson shall be anpointed to act 2% Revelver, those o sppointed shall carry out their duties,

exercise their rights, and be subiect to their obligations jointly as well as severally. References in
this deed tothe Receiver shall be to Bach and all of them as appropriste.

dny appointment, or fixing of the remunerstion of the Receiver or afy sich removal shall be
mizidde Inowriting and e signed by any director or authorised officer of the Factor,

Ay Becpiver appointed under this deed shall be the agent of the Clent. He shall b in the some

position as @ Receiver appointéd under the Liw of Property &ct 1925, The Chent shall be solely
respionsibie for TE acts, omissions, nsses, miscontuct, defaults and remuneration.  The Fackor
shiall not i amy way be liable or responsible sither to the Client of o any athor persor for sy of
therr.

The Factor may af any time give up possession of any part of the Receivership Proparty and/or
witheraw fromy the recelvership,
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Whether or not a Receiver shall he appointed under this deed, the Factor may at any time afier
thiz sacurity shell have became enforcesble and without giving notice, exercise all or any of the
powers, authorities and discretions conferred on a Receiver as set out b

ADDITIONAL POWERS

Iy astelition to the powers of leasing or accepting surrenders of keases conferred on mortgagees
by Sections 99 and 100 of the Law of Praperty At 1925, it shall be lawful | for the Factty oy ay
Reeptver without the restrictions contalred in those Sections:

{a] to grant any lease of 8 or any part of the Charged Assets upon such terms as the Factor
or the Recelver shall in its absolute and unfettered discretion think fit; arwd

]| to accept a surrender of any lease of all or any part of the Charged Assets on such terms
‘83 the Factor or the Receiver in Tts or his discretion shall thinl fit,

Section 103 of the. Law of Property Act 1925 [réstricting the power of sale) shall not apaly,
However the power of sale and the other powers conferred on mortgagees by that &ct shall
apply to this security bot withowt the Act's restrictions as to giving nolice or othersdse,
Accordingly for the purposes of a sale or other axercise of any such powers the whole of the

Sesured Monies. shall be treated as dui angd payable irm‘;wdlat%i\,f g the execition and

dedivery of this document,

The testrictions on the right of conznlidating mortgage securities, which are’ contained in Section

53 of the Law of Property det, shall not apply to this security,

The Factor may, 8 a0y Yroe without discharging or in any other way affecting this sequity or say
rernedy that rhe Factol sy heive, giant to the Chent lor tooany other person] Yme or indulgence
gr abistain from parfecting orenfordng any remedies, securities, puarantees o vighs which the

Factir may now o aftérwards have from o dgainst the Client or any other persan,

Fthe Fastor recgives of is twreated a3 having recelved notice of any subsequent motlgage o
charge affecting any of the Charged Assets then the Factor may open.a new account with the
Client. If it does not open 8 new account, it shiall nevertheless be treated as if it had done so at
the Hime when 8 received of was treated as having received such notice;  From that time all
nayinents. made by the Chent to the Factor shall be crodited or bo trested gs 'h"wis’sg, e

_'ued;tui te the new aceaunl. Such payeneEnts shall not operate to reduce the amount serured by

thiz deed when the Factor recetved or was treated a3 having received such notice,

APPLICATION OF MONIES

Al momies received hy the Factor or by the Recelver under or by virtue of this deed shall be
apnlied ir the following ordes

{al i the discharge of alt iabilltes having priority to the Securet Mories;
{b in-payment of ali tosts, charges and expehses incurred i or incidental to the exercise or

performaence for attemnted exercise or performance] of any of the powers or authorities
conferred by orin any other way conmected with this deed;

() in payenent to the Receiver of big remuneration fiked In accordance with clause 9 of this
rlepd:
1dy sy Earms due e any persan uides sy applicable swaitcte;
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{sl i paymeant 1o the Factor of the Seeured Mondes due to the Factor in such order as the
Factor in its absolute discretion Fhinks fit; and then

i i payrrinnt to the Cliert of any surplus,
Any surplus shall not earry interest, The Recebier or the Factor may pay any surplus into any of
the Clizrt's bank actounts incuding an sccount pparied specifically for such puspose. The Fadtor

shall then have no further liabiity for such surplus.

Following the enforcement of this security, any mondes received by the Factor may be
aporopriated by the Factor in fgs discretion in "s}a”_'!sc;wards the payment and dischargs of sy gart

“of the Secured Monies.

The Pactor or the Receiver gy credit sy mondes 1o & suspense acoatint for so Tong and Tn such
mvanner as the Factor may from time to time determine. The Recelver may retain the same for
sipch period ns the Receiver and the Factor consider expedinnt,

Al monies recelved by the CHent under any sursnoe poliny on the Charged Assets shall be

treated as part of the Charped Assets subject only to any fights of third parties having priority

antl tothe reguirsinents of any Tesse of the Charged Assets, They shall b appfied ot the
discretion of the Factor eitherin reducing the Secured Monies or towards riaking good thie Toss
or damage for which the monies became pavable, Any monies received by the Client Unider any
maurance on the Charged Sssets shall be hold on trust $or pavreent to the Factor pending such
spplication,

PROTECTION OF THIRD FPARTIES

Mo person paving or hending over monias 1o the Recelver and obtaining & discharge shall have
sy responsibility or Tability 10 see to thelr cotrect spplication,

No person dealing with the Factor or the Regeiver need anonire;

{a) whether any svent has happened giving either the Factor or the Recelier the right to
‘wwpttise any of bis powers;

1k ‘a5 1o the propriety of regulity of any act purporting or intedding to be an exercise of
suth powers,

ik as to the validity or regularity of the appointment of any Receiver plirporting to act or to
have been appointad as such; or

el whether ary money remaing owing upon this security,

All the nrotection to purchasers Dantained In Seetions 104 aed 107 of the Law of Property Act

925 shall apply _tcﬁnﬁ'ﬂy person purchasing frofy or dealing with the Redeiver of the Factor as if
thie Secured Moniss had boeome due dnd the skatutory power of ::‘;aiimﬂd.z’am‘gmi’mé-ng # recelver

iy relation to [to the extent permitted by law) had arisen on the-date of this deed.

Mo person dealing with the Factor or the Receiver shall be affected by express notice that any act.

S UNNECESSANY OF Improper,

1%
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4.3

LAND REGISTRY

The Client will notify the Factor of any freehold or leasehold property which it now owns or
wehich it may own afeér the date of this deed and will, ot any time, meet sy cost of registering
this deed againit any property which the Client may now, or in the foture, own at the Lakid
Repgistry.

EEY The Client hershy consents to the Factor's application to the Chief Land Registrar in

' Form RX1 for the registration of the fﬁi%ﬂwiﬁg restriction against gach of the registered

titles spacified in Schedule 2 {and against any title 1o any unregistered Property specified

i Schidule 2 which is or mlight 10 be the subject of a first fegistration of tite al the Land
Registry at the date of this degd);

["RESTRICTION:

Wiy disposition of the registered estate by the proprietor of the registered estata is to be
registered without a written consent sigoed by the proprietor for the time being of the
“tharge dated | y bir Favour of Pulse Cashfiow Fingnce Limited [company fumber
B7R10798) referred 19 in the charges register or, W appropriste signed on such
prafrstor’s bebalf by its attorney, firectors and/or sedretary.”

URESTRICTION:
Mo disposition of the repisterad estate by the proprietor of the registered estate is to be
tharge dated | vin Favour of Pulse Cashilow Finance Limited (comnpany number

Uraanand referred to i the charges register or, iF appropriste signed on such
proprietor's behatf by its attorniy, directors and/or seoretary. "1

[*elelete a3 applicable)
b in respect of any Property charged pursuant to this deed Gile 1o which & registered at
“thes Eand Reglstry, the Client hereby represents and warrants that the security created
by this.deied does vt fontravens any of the provisions of the rhemerandu and articles
o assoriation or any other canstitutionat dosumernts oF th Chetit,

CONTINLING AND-ADDITIONAL SECURITY

This security is a continuing security. i shall apphy to all the Secured Mondes despite any interim

settlernent of acooust until 2 final discharze of tHis securily shall be ghven by the Faclor to the
Thent, ' o

This security is in addition to and shall not marge or otherwise prejudice or affect any other right
or remethy of the Factor of amy assigtiment, bill, note, gaarantes, mortghgs or other security now .

Cor infuture in favour of thie Factor or held by or avaiable to the Factor, whether created by the

Chent or any thivd party,

This security shall siet iy sy way be prejudiced or affected by

{3 any puarabten gortgage o other securlty now or- i Feture held by or avaitabla o the
Eacket oF by the invalidioy &fF any of them or by the Factor now or afterwards dedling”

with, exchanging, releasing, modifying or abstaining from perfecting or enforcing any of
them or amy rights which 1t may now or afterwards haves o

20



15

151

b

161

1

171

17.2

{b} by the Factor giving tme for payiment or indulgence or compounding with the Ciant or
ary other parsans.

CLIRRENCY INDEMINITY

For the purpose of or pending the discharge of any of the Secured Liabilities seoured by this deed
ihe Factor or any Recaiver awmmmj horeiinder may Fonvert any wromies recgived, recovered o
realised under this deed (including the procesds of any previous canversion) fram their existing
currency into such other currerey as the Factor or such Recelver may think fit. Any such

corpversion shall be effected at the then prevailing spot selling rate of exchange, of the Factor’s

bhankers, for such other eurrency apainst the existing currenty.

o Climrt will indermnify the Fictor agamist any shortfall Betwedn:

4{a) any amount received o recovered by the Factor in respedt of any of the Secured

Linbilittes which is converted o accordance with CldUbL 15.1into the CurrERcy in which
suich Bability was payable; and

K+l ‘the amount payable to the Factor under this deed in the currency of such Bability,
DISCHARGE

Upon payment and complete discharge and performance of all the Secured Liabilitfes and of all
costs, charges and expenses incurred by the Factor under of i relation w this deed; the Factor

shall, at the reguest {in accordance with Clause 16.4) and cost of the Client, didy discharge this
“seciwity and amy further security given imaccordance with its terms. The Factor will also transfer

ta thie Client any of the Charged Assets which have Boen assigned or transferred o the Factor,

The right of the Factor to recover the Secured Monies or to enforce the terms of this deed shall

ot b wffected Ty any payiment of any act o thing whicli may b avoided o adjusted undir the

faws relating to bankeuptoy o insolvency or under Part Wi of the Insolency Act 1986, Any
reloase or tﬁéﬁ-t‘.haf}ﬁa@ given orsettlement made dy the Factor relying on any such peyment, act or
thing shall b void and of no effect,

Without presitics o chuizes 161 andfor 152 above, the CHeat herelyy lreevocably and
ungonditionally confirmg in favour of the Factor that it shalt not and shall procure that no othier
persan shall file or register with any person any Companies House form 403{a) or form 40316} or
any land Registry form 051 or any otber document to. the intent or having the effect of
ischarging this security whether in wheole or In part unti! sueh tine as the Factor shall have givern
thie discharge reférrgd ta in clause 16,1 without the Fattor's prior written.consent.

Without prejudice to Clause 161, when the Client requests the discharge of the Security in
accordarice with Clause 16.1 it shadl do so'in writing inacoordance with Clause 17 dnd such notice

shatl ardy b a valid request iT i1 also containg an irfevocable walver by the Client of all and dny

cisims against the Factor.

SERVICE OF NOTICES AND PROCESS

Al notices dr other communications to be given by the Factor to the Client and anmy proceedings

e Ty the Fastof reduiring sebvies on the Chant may e given orserved in writing delivered to
the Clignt's registered offick, the Client's principal place of busm@as, or address, Taw o el
address st krow o the Factor,

A notice or other communication served in accordance with clause 17,1 will bé deemed to have
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entered ko prior to the date of this de

heen receiverd by the Chent:

{a} in the case of o etter delivered by hared, on the day of delivery, provided that day & a
Business Day o i it s not 2 Business Day on the ficst Business Day falling after that day,

{b} i the case-of o letter posted by first class, prepaid mafl, st 10am o the secomd
“Bussiress Doy after the ddy o which s pisted;

{c} i the case of second class frepaid mall, at I0amioon the third Business Day after
posing amd

(i if sent by facsirnile or eomall 8t the time of transmission Tollowling recelpt of the
approprisie successful transmission activity report;

{e) if sent by facsimile or e-mait outside normal business hours at 10 armn. on the
CBusiness Day following receipt of the appropriste successful transmission  activity
FEPOET;

i if made available for viewlse upon the Factor’s website ot the theeat which it was
made availabie to be viewe:d by the Cliest;

Al riitices or other communications 1o be given by the Cllent-to the Factor heeeunder st be
phver in writing, by registered postor by hand, Any such riotice shall take effect at the time it s
recmived by the Factor at its registered office o at such other address as the Factor miay advise in
writiog ey thie Chent for thls purpose.

URIBDICTION

Tils desd shall be nterpreted and shall be governed by the lws of England.. The Client will

wrrept the non-exelusive urisdiction of the English Concts in connectlon with any matter arlsing
ey this deed,

FEPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY COMPARNY

“The Client certifies that the execition of this deed has béen duly duthorised by a rosolition of

the Client's Board of Directors and that it does not break any of the provisions of the Client’s
Kemorandum end Articies of Association or of any other Encumbrance, security or agreesment
et o the Tawes of any jurisdiction apphying o the Chent,

Thi Client represients-amd warcants to the Factor that:

fa} it is and will 5t all thres b the sole beseficial owiver with Full fitle guarantes of all the

Charged Assets and that mo Encumbrances affect it except the Encumbrances (i any) set’
ol i Schedue 3 and general Reas b the ordinary courss of busingss;

) i has and will at all thmes have the necessary power to enter into and perform s
abilipationy under this deed;

o} this deed constitutes s fegal, valid, bivding and enforceabls obfigations. and s an
effective security over all and every part of the Charged Assets in aconrdance with. its
Teks;

{et all necessary authorisations and consents to enable or entitle it 1o enter into this deed.

M been chtabed and these will rermale e full fores and effect durng the existence of
this secnrity;
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[ the Client has acouired, maintained and complied with all Environmental Lcences (i
any} npeded for its use of ocoupation of the Charged Assets or Tor the conduct of it
wurreTd business;

if) the Client has complied with all other pplicable Envirohmental Laws and has not done
pr permitted any act or omission whereby it Enviconmental Licences (if any) could be
warted or revoked;

i) e far as the Client s aware there Has been no discharge, spiflage, release or emission of

any preseribed, dangerous, noxious of offensive substance or any controlied waste on,
ke o from ay of the Charged Assets {}r'&hy ;::ia?ei*m%ges atﬁ%j'c:;aiﬂ'ir'}g' gy part of i) and o
such substances of any controlled wasty have been stored or disposed of o or inany
part of the Charged Assets or, so far ag the Client is aware, in any adjoining premises
gxeapt in accordance with the requirements of the applicabte Enviranmental Laws;

ikl the Chent s ot in beeach of aed has ot incurred or become sublect o any oivil ar
crimivl Hability wnder Aoy Ervironmental Laws o the TRrTnE of any Enviranmentsl
Licenes;

i the Client has obtained and maintained all such insurance policies a8 would be
mabstaived by poodent companies carrving on-business of the type carried on by the
Client at all relevant times and has complied in all material respects with the terms and
“onditions of such palicies.

The Chent undectakes that no Encumbrances {other than a genersl Benin the ordinary course of

‘business) will arise efter the date of this dedd over the Charged Absets, save with the prior

written ennsent of the Bactor,
TRAMSFERS AND DIBCLOBURES

This deed s freely wansferable by the Factor.. References In this dead to the Factor shall include

“its sudressors, assigness and transferess,

The Client may not assign or transfer any of its obligations under this deed. Nor may the Client
griter intt any fransacton whick would resilt in any such obifigations passing to another person.

“The Factor may disclose any information about the Client and any member of the Client’s Group
and any other person connected or associated with it to any member of the Factor's Group
-andfor o any person o whom 1 I3 proposing to transfer or assign or has transferred or assipned’

this deed, The Client reprasents and warrants that it Was angd (20 far as permitted by law} will

avabnaln ahy necessary authority by or on behialf of any such persolis 10 agree to the provisions

of This clausa.

MAISCELLAMEDLS -

e deday or amission on the part of the Factor imexercising any right or remedy under this died
shall imnpair that right or remedy or operate as or be taken to be o walver of % Ay single, partial
o defective exercise of any such right or Feamiddy shall fet prevent the further exerdse of that or

any wther dght oF rermedy.

Thie Factor's rights under this deed ard cumulative. They dre notexclusive of any rights provided
by lawe, They may be exercised from time to time ard a5 often as the Factor sees fit.
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Any wabver by the Factor of any terms of this deed or any consent or approval glven by the
Factor under it shall only be effective if givery In wiiting. Such conzent and approvs! shall then
ondy apply for the purposs stated and be subiject to afy written terms and conditions | ragicser by
the Factor,

it at any Hme any ofe or mofe of the provisions of this deed s or becomes illegal, invalid or
unenforceable in any respect under the laws of any jurlsdiction then neither the legality, validity
mr erforceability of the remaintng provisions of this deed nor the legality, validity or
enforcoalility of such provision fuﬁstz‘iér_ﬁim lmw of any other jurisdiction shall be in any way
atfected or impaired a5 @ result,

fiy certificote signed by a director or authorised officer of the Factor Ay tiy the amount of the

Secured Mowies at the date of such cortificats shall. in the absence of manifest error, be
corclusive svidence of such amount and be binding on the Client.

This tead may be executed In any number of counterparts, 1t will then be as effective as i¥ all
sighatires ar thi cotmterparts were ofi a singls copy of this dedd.

The paper cn which this desd i written is; and will remain at all times, the property of the
Factor, sven after the discharge of this securiy,



BOHEDRIE 1
Fart 1

The Client

COLLIMG AND HAYES FURNITLRE LIWITED, o company incorporated under the laws of England and Wales
with registered number 06238369 and whose registered office is at Hambridge M, Hambridge,
Langpart, Somerset, TAI0 UBP and its successars in title and permitted assigns.

Part 2

Finanding Agregment

The Factoring Agressnent entered into between the Client and the Facter dated on or about the date
et
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SCHEDULE 2
Property
1 Land Registersd ot the Land Registry
2 London Borough/Colnty and District

E Title Mumbers and Description
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SCHEDINE 3
Encumbrances

Encumbrances towhich this security s subject.
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BOHEDULE 4

Eqpuifpmert
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I WITBESS whereof the parties have executed and deliversd- this deed on the day and year stated
ahoyis '

SIGNED and Delivered as a Deed by |
PULSE CASHFLOW FINANCE LIMITED )

acting by 1. APk
R R AL R o TR ot e A Nzﬁf LN
adirector / & duly authorised attorngy,

in the presence of:

Birector / Atto riey on behalf of
Pulse Cashilow Finance Limited

Affitness signature: Mfﬂﬁ o :
Hame: Arer WACKEY
Mdebross: s MR L f’”"ﬁ B s gmﬁ,&i&i LEvEr ?g‘ (Al S i ? & Lo
Crecupation: ChtiznsT M puP Gyl

- Delete as appropridie
o Full narnes
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Companies Limitad Liabillty Partnerships

1 Thiz Deed can be signed by eithern This Breed can be signed by eithern
1} Two directors; 1) Twa members; or
2} Ome director and cormpany secretary; of 21 Cneernkier and 3 witness,

3 Uhhe director and a witness,

SIGNED and DELIVERED as a deed on behalf of COLLINS AND HAYES FURNITURE UMITED

artiing by

felner T

Prlﬂt E Jris Dol AT, ' . N
Drirector/Mesdiet® (delete as applicable)

| Signi here [l RN LA
' e - Signature

I_ Print name \

apoiicable)

L~ | Director/Compary  Secretary/Mamber*

o5

Sign here :_\w
L Signaturs

WITNESS {only required i one slpnature above)

in the pragesce of!

Witreess Signature:

i

Witness Mame: ' mﬁﬁ»ﬁf— fg’g*mfg%f%ﬁ e BlRase peint)

Wiitnees Artdiresy: Ll {:ﬁﬁ,@{k}?ﬁ"ﬂ @N QW%%F@% S
Rarre... Ina2 (e

Witness Occtipation: : f*@%’:ﬁﬂm*{%wﬁ
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BOARD MUNUTE ~ FACTORNG AGREEMENT & DEBENTURE

Extract from the Minutes of & meeting of the Bard of Directors of COLLINS AND HAYES FURNITURE
LIBATTED {ti‘w “Eampany"} f;gm;aémy Hegistration Mumber 95233;3%@ hily corvenedd, beld and constituted
at LA AR o the 29 day of JSEECRALY 0170

‘Thee Chairman reported that arrangements had been mate with Pulse Cashflow Finance Limited ("Pulse”}
whprebiy o fa::immp; agmsﬂm{«zﬂt [tk "Factoring Agreement”) was t0 e enterar s‘ﬁtméﬁuweém'ﬁu b @tk
the Corpany. As & condition o the provision of factoring services %{} the Campany by Pulse by way of the
Factoring ﬁgmmﬂeﬁt the Company s alko required 1o ;:*pmwtﬁ%! a debenture incorporating fxed and
floating charges over all of its assets i1y favour of Pulse {“the Debenture”). The terms of the debenture
wiere produced at the meeting and carefully considersd by the Divectors.

14 was constdered that the sale of the Book debls of the Chent I exchange for ismediate funding Tn
respect of sorme, 8 not 8ll, of those book debts would be in the interests of and of henefit to the
Company, its shareholders, those dong business with the. Company and taking into aceount a3l the
circumstances known o the Comgany n respect - of e current and  Future hLlMﬂk?iiS pHans i‘hat th%
Campany 'ﬁ}wu!d gnter inbo the Facuring ;ﬂgwwmem ag ;:arﬁwmed tevthe mesting,

itowas considered that the securing of factoring services in fespect of the Company’s book debts and
therefore the giving of segurity by way of the Brebenture welikd bein the interests of and 5F berelit toethe
Company, its shareholders, those dolrig business with the Cempaty aed taking into accdunt 8ll the
circumstances kaowr 1o the Company in respect of s curtent snd future business plans that the
Comparry shoold enter into the Debenture as presented 1o the mesting,

THWAS RESOLVED THAT.

i ??‘st L"mmgmny t;%c:: f;n%:f:r mw the-said Factoring Agreement In the form THPS procused 1o the

h
-:arvgj am:t . Ed ‘
= _ry:i b auk‘;?wmuw@ o wigrs tha iﬂat’:iur i %m&m&nt arnd

S The Company do enter into the said Debenture in the form now produced to the mesting amd
approved; and

4. The Said debenture be executed by the Company as a Deed and that ﬁmﬁq}ﬁ"ﬁg‘ﬁwﬁf ;
Dirgctorfiog : iy anc ik A 13 Divector [ Company Sed
serthrised to sagn 111& Dehenture; and

5. Pulsa be furnished with » cortified copy of this reschution. .

W certify that the above 15 a true exiract from the Mindtes of the Board of Directors of the Cormpany
Betd on . 28 day of £E8 R 88 2017,

Dated this. ... day of FEELL ALY ... 2017

. Divector f Comipany Secretary

Birectar § Cormpaing Sasrekaey

POE: Board Miite FA & Dolentos

sikish Fiim%ﬁ?i 2016
] hmef“ﬁ:’?s,afi‘*ﬂ

;ﬁ‘%
#’#ﬁ
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