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Registration of a Charge

Company name: ASTRA CARPETS (EAST MIDLANDS) LIMITED

Company number: 08437317
X7TWEOWST

Received for Electronic Filing: 04/01/2019

Details of Charge

Date of creation:  04/01/2019
Charge code: 0843 7317 0002

Persons entitled: PATRICK JOSEPH GALLIGAN
HEATHER MARIE GALLIGAN
PAUL RICHARD JEFFERY

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES NOW OR IN THE
FUTURE OWNED BY THE COMPANY

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

Certified by: DAVID KAPLAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8437317

Charge code: 0843 7317 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th January 2019 and created by ASTRA CARPETS (EAST

MIDLANDS) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th January 2019 .

Given at Companies House, Cardiff on 8th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED L NaoeAlY 2019

(1) ASTRA CARPETS (EAST MIDLANDS) LIMITED

{2) PATRICK JOSEPH GALLIGAN, HEATHER MARIE

GALLIGAN AND PAUL RICHARD JEFFERY

DEBENTURE
P s
[EE LA e
2 %"L ..... Aorie 1
o
L S .
¢
f 5- £ :1’/ ’\n {\” &~ =

Melsons Solicitors
Sterne House
Lodge Lane
Derby DE13WD

9188003 5



16,

1L

12,

i3,

14.

16.

17.

18.

i9.

20,

21

5385003 5

TABLE OF CONTENTS

Definitions and interpretation
Covenant to pay

Grant of security

Liabitity of the Company
Hepresentations and warranties
General covenaats

Property covenants

Powers of the Sellers

When securify becomes enforceable
Enforcement of security
Receiver

Powers of Receiver

Delegation

Application of proceeds

Costs and indemnity

Farther assurapee

Power of attorney

Relense

Assignment and transfer
Set-off

Amendments, waivers and consents
Severance

Counterparts

‘Fhird party rights

Further provisions

Small company moraterinm

18

11

13

i3

Tnd
i



27.

28,

9388903 S

MNatices

Governing law and jurisdiction

26



THIS DEEDisdared Lt N ot g v 2019
PARTIES

1

ASTRA CARPETS (EAST MIDLANDS) LIMITED {registered number
084373173 whose registered office is at 244 Osmaston Read, Deghy,
Derbyshire, DE23 8LB (the “Company™); and

2} PATRICK JOSEPGH GALLIGAN AND HEATHER MARIE
GALLIGAN both of | s ey 1 4 {11
RICHARD JEFFERY of R (e
“Sellers”).

BACKGROUND

Al BZ Astra Holdings Limited (registered number 116919335) (the “Buyer”) has
agreed to purchase the entire issued share capital of the Company from the
Sellers.

B} Pursuant to the Guaraniee, the Company has agreed to guarantee certain
payment obligations of the Buyer to the Sellers.

) Under this Deed, the Company provides security to the Sellers for its

obligations and Habilities pursuant to the Guarantee.

AGREED TERMS

1.

Definitions and interpreration

Definitions

The following definitions apply in this Deed:

“Administrator” an administrator appointed 1o manage the
affairs, business and property of the
Company pursuant to clause 8.7

“Book Debts” all present and fumure book and other
debts, and monetary claims due or owing
to the Company, and the benefit of all
security, guarantees and other nghis of
any nature enjoved or held by the
Company in relation 1o any of them

“Business Day” a day other than a Saturday, Sunday or
public holiday in England when banks in
London are open for business

“Pelegate” any person appointed by the Sellers or
any Receiver pursuant to clause 13 and
any person appointed as atiorney of the
Sellers, Receiver or Delegate



“Environment™

“Equipment”

“Event of Default”

“Guarantee”

“Insurance Policy™

“Intellectual Property”

“Investments”

the natural and man-made environment
including all or any of the following
media, namely air, water and  land
{including air within buildings and other
natural or man-made structures above or
helow the ground) and any  living
organisms (including man) or systems
supported by those media

all present and future eguipment, plant,
machinery, tools, wvehicles, furniture,
fittings, installations and apparatus and
other tangible moveable property for the
time being owned by the Company,
including any part of it and all spare parts,
replacements, modifications and additions

breach by the Company of any of the
provisions of clause 2 of the Guarantee

& deed of guarantee made between the
Company {1) and the Scllers (2) on or
about the date of this deed pursuant to
which the Company guarantecs the
obligations and liabilities of the Buyer

cach contract and policy of insurance
effected or maintained by the Company
from time to time in respect of its assets
or business (including, without limitation,
any contract or policy of insurance
relating  to  the Properties or the
Equipment)

the Company’s present and {uture patents,
trade marks, service marks. trade names,
designs, copyrights, inventions,
topographical or similar  rights,
confidential information and know-how
and any intercst in any of these rights,
whether or not registered, including all
applications and rights to apply for
registration and  all fees, royalties and
other rights derived from, or incidental to,
these rights

all certificated shares, stock, debentures,
bonds or other securities or investments
(whether or not marketable) from time to
time legally or beneficially owned by or
on behalt of the Company

I~J



“LPA 19257

“Properties”

“Receiver”

“Secured Assets”

“Seeured Linhilities™

“Security™

“Security Period”

Law ol Property Act 1925

all frechold and leaschold propertics
{whether registered or unregisiered) and
all commonhe!ld propertics, now or in the
future {and from time to time) owned by
the Company, or in which the Company
helds an inferest and Property means any
of them

a recesver, receiver and [manager or
administrative receiver of any or all of the
Secured Asscts appeinied by the Scllers
under elanse 11

all the assets, property and undertaking
for the time being subject 10 the Security
created by, or pursuant to, this Decd {(and
references to the Secured Assets shall
include references to any part of them)

the liabilities and obligations of the
Company pursuant to the Guarantee and
all preseni and future mormes, obligations
and liabilihes of the Compuany lo the
Sellers, whether actual or contingent and
whethor owed jointly or scverally, as
principal or surety or in any other
capacity, under or in ¢connection with this
Deed (ncluding, without limitation, those
arising under clause 28.3.2), tfogether
with  all nterest  (including, without
timitation, default interest) accruing n
respeet of those monies, obligations or
habilities

any morigage, charge (whether fixed or
floating, legal or equitable), pledge, lien,
assignment by way of security or other
security interest securing any obligation
of any person, or any other agreement or
arrangement having a similar effect

the period starting on the date of this
Deed and ending on the date on which the
Sellers are satisfied that all the Secured
Liabilities have been unconditionatly and
irrevocably paid and discharged in full
and no further Secured Lliabilities are
capable of being outstunding



1.2 Interpretation

In this Deed:
[.2.1

1.2.12

clause, Schedule and paragraph headings shall not affect the
interpretation of this Deed;

a reference to a person shall include a reference to an individual,
firm, company, corporation, partnership, unincorporated body of
persons, goverrunent, state or agency of a state or any association,
trust, joint venture or consortium (whether or not having sepatate
legal personality);

unless the context otherwise requires, words in the singular shall
include the plural and in the plural shali include the singular;

unless the context otherwisce requires, a reference to one gender
shall include a reference to the other genders;

a reference to a party shall include that party’s successors,
permitted assigns and permitted transferees and this deed shall be
binding on, and enure to the benefit of, the parties {o this deed and
their respective personal representatives, successors, permitted
assigns and permitted transferees;

a reference to a statute or statutory provision is a reference to it as
amended, extended or re-cnacted from time to time;

o reference to a statute or statutory provision shall include all
subordinate legislation made from time to time under that statute or
statutory provision;

a reference to writing or written includes e-mail but not fax;

an obligation on a party not to do semething includes an obligation
not to allow that thing to be done;

a reference to this Deced (or any provision of i) or to any other
agreement or document referred to in this Deed is a refercnce to
this Deed, that provision or such other agreement or document as
amended (in each case, other than in breach of the provisions of
this Deed) from time to time;

unless the context otherwise requires, a reference to a clause or
Schedule is to a clause of, or Schedule to, this Deed and a
reference to a paragraph is to a paragraph of the relevant Schedule;

any words following the terms “including”, “include”, “in
particular”, “for example” or any similar expression shall be
construed as itlustrative and shall not limit the sense of the words,
description, definition, phrase or tert preceding those terms:



1.2.13

1.2.15

g reference to an amendment includes a novation, re-cnactment,
supplement or varation {and amend and amended shall be
construed accordingty);

a refercnce to assets includes present and future properties,
vndertalangs, revenues, rights and benefiis of every description;

a reference to an authorisation includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and
resolution;

a reference to continuing in relation to an Event of Default means
an Event of Default that has not been waived;

a reference to determines or determined means, unless the contrary
is indicated, 8 determination made at the absolnte discretion of the
person making it; and

a reference {0 a regulation includes any regulation, rule, official
directive, request or guideline {whether or not having the force of
faw) of any governmental, uter-govermmental or supranational
body, agency, department or regulatory, self-regulatory or other
authority or organisation.

1.3 Clawback

If the Scllers consider that an amount paid by the Company in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liguidation or
administration of the Company or otherwise, then that ammount shall not be considered
to have been trrevocabiy paid for the purposes of this Deed.

1.4 Nature of security over real property

A reference in this Deed to a charge or mortgage of or over any Property includes:

1.4.1

1.4.4

all buildings and fixtures and fittings (including trade and tenant's
fixtures and fittings) that are sitvated on or form part of that
Property at any time;

the proceeds ot the sale of any part of that Property and any other
monies paid or payvable in respect of or in connection with that
Property;

the benefit of any covenants for title given, or entered into, by any
predeccessor in title of the Company in respect of that Property, and
any monies paid or payable in respect of those covenants; and

all rights under any licence, agreement for sale or agrecment for
lease in respect of that Property.

(%23



1.5 Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
19849, the terms of the Guarantee and of any side letters between any parties in
relation to the Guarantee arc incorporated into this Deed.

1.6 Perpetuity period

If the rule against perpeluities applies to any trust created by this Deed, the perpetuity
period shall be 125 vears {as specified by section 5(1) of the Perpetuities and
Accumulations Act 2009).

1.7 Schedules

The Schedules fonmn part of this Deed and shall have effect as if set out in full in the
body of this Deed. Any reference to this Deed includes the Schedules.

2. Covenant fo pay

The Company shall, on demand, pay to the Sellers and discharge the Secured
Liabilities when they become due.

3. Grant of security

3l Fixed charges
As a continuing security for the payment and discharge of the Secured
Liabilities, the Company with full title guarantee charges to the Sellers by
way of first fixed charge:

3.0 all Propertics acquired by the Company in the future;

3.1.2 all present and future estates or interests of the Company in, or
over, any freehold, leaschold or commonhold property (other than
any such property effectively mortgaged under this clause 3);

3.13 all present and future nghts, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to each Property;

3.1.4 all licences, consents and authorisations (statutory or otherwise)
held or required in connection with the Company's business or the
use of any Secured Asset, and all rights in connection with them;

315 all its present and future goodwill;

3.1.6 all its uncalled capital;

(SF]

1.7 all the Equipment;
3.1.8 all the Intellectual Property;
319 all the Book Debis:

3110 all the Investments;
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3.5

3111 all monies from time to time standing to the credit of its accounts
with any bank, financial institution or other persen (inchuding each
Designated Account), together with all other rights and benefits
accruing to or arising in connection with each account (including,
but not lmited to, entitternents to interest); and

L3
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all its rights in respect of cach Insurance Policy, including all
clazms, the proceeds of all claims and all returns of premium in
connection with each Insurance Policy.

Floating charge

As 4 continuing security for the payment and discharge of the Secured
Liahilities, the Company with full title guarantee charges to the Sellers, by
way ot first floating charge, all the undertaking, property, asscts and rights of
the Company at any time not effectively mortgaged, charged or assigned
pursuant to elavse 3.1.7 10 clause 3.1.12 inclusive.

Qualifying Noating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created by clauge 3.2,

Autematic crystallisation of floating charge
The fleating charge created by clause 3.2 shall automatically and

immediately {withoot notice) convert into a fixed charge over the assets
subject to that floating charge ift

lad

41 the Company:

3411 creates, or attermnpts to create, without the prior written
consent of the Sellers, a Sceurity or a trust in favour
of another person over all or any part of the Secured
Assets {except as expressly perrnitted by the terms of
this Deed); or

3412 disposes, or attempts o dispose of, all or any part of
the Secured Assets (other than Sccured Assets that are
only subjcet to the floating charge while 1t remains

uncrystailised);
3.4.2 any person levies {or atlempis to levy) any disiress, attachment,
execution or other process against all or any part of the Secured
Assols; or
343 & resolution 1s passed or an order 13 madce for the winding-up,

dissolution, administration or re-organisation of the Company.

Crystalisation of floating charge by notice



4.1

51

52

The Sellers may, in their sole discretion, by written notice t¢ the Company,
convert the floating charge created uader this Deed into a fixed charge as
regards any part ot the Secured Assets specified by the Sellers in that notice if
an Event of Default occurs and is continuing.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Company after any crystallisation of the floating
charge created under this Deed that, but for that crystallisation, would be
subject to a floating charge under this Deed, shall (unless the Sellers confirms
otherwise to the Company in writing) be charged to the Sellers by way of first
fixed charge.

Liability of the Company
Liability not discharged

The Company's liability under this Deed in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

4.1.1 any security, guarantee, indemnity, remedy or other right held by,
or available to, the Scllers that is. or becomes, wholly or partially
illegal, void or uncntorceable on any ground;

4.1.2 the Sellers renewing, determining, varying or increasing any
facility or other transactien in any manner or concurring in,
accepting or varying any compromise, arrangement or settiement,
or omitting to claim or enforce payment from any other person; or

4.13 any other act or omission that, but for this clause 4.1, might have
discharged, or otherwisce pregjudiced or affected, the liability of the
Company.

Immediate recourse

The Company waives any right it may have to require the Sellers to enforce
any security or other nght, or claim any payment from, or otherwise proceed
against, any other person before enforcing this Deed against the Company.

Representations and warranties
Representations and warranties

The Company makes the representations and warranties set out in this clause
5 to the Sellers.

Ownership of Secured Assets
The Company is the sole legal and bencficial owner of the Secured Assets.

No Security



.1

[
Lad

6.4

The Secured Assets are free from any Sceurity other than the Security created
by this Deed.

Mo adverse claims

The Company has not received, or acknowledged notice of, any adverse claim
by any person in respect of the Secured Assets or any interest in them.

Enforceable security
This Deed constitutes and will constitute the legal, valid, binding and
enforceable obligations of the Company, and is, and will continue to be,

effective security over all and every part of the Secured Assets in accordance
with its terms.

General covenants
Negative pledge and dispoesal restrictions

The Company shall not at any time, except with the prior written consent of
the Sellers:

6.1.1 create, purport to create or permit (o subsist any Security on, or m
relation to, any Secured Asset other than any Security created by
this Deed:

6.1.2 sell, assign, transfer, part with possession of, or otherwise dispose

of in any manner {or purport to do so), all or anv part of, or any
interest in, the Secured Assets {except, in the ordinary course of
business, Sceured Assets that are only subject to an unerystallised
floating charge); or

6.1.3 create or grant {or purport to create or grant) any interest in the
Secured Assets in favour of a third party.

Preservation of Secured Assets

The Company shall not do, or permit to be done, any act or thing that would
or might depreciate, jeopardise or otherwise prejudice the security held by the
Setlers, or materially diminish the value of any of the Secured Assets or the
effectiveness of the security created by this Deed.

Company's waiver of set-off

The Company waives any present or future right of set-off it may have m
respect of the Secured Liabilitics (including sums payable by the Company

under this Deed}.

Compliance with laws and repulations



6.6

7.1

7.2

7.3

H.4.1 The Company shall not, without the Sellers’ prior written consent,
use or permit the Secured Assets to be used in any way contrary to
faw.

6,42 The Company shali:
g.4.2.1 comply with the requirements of any law and
regulation relating to or affecting the Secured Asscts

or the use of it or any part of them;

6422 obtain, and promptly renew from time to tme, and
comply with the terms of all authorisations that are
requited i connection with the Secured Asscis or
their use or that are necessary to preserve, maintain or
renew any Secured Asset; and

6423 promptly cffect any maintenance, modifications,
alterations or repairs that are required by any law or
regulation to be effected on or in connection with the
Secured Assets.

Notice of misrepresentation and breaches

The Company shall, promptly on becoming aware ol any of the same. notify
the Sellers in writing of:

6.5.1 any representation or warranty set out in clause 5 which is
icorrect or misleading in any material respect when made or
deemed to be repeated; and

6.5.2 any breach of any covenant set out in this Deed.
Payment of outgoings
The Company shall promptly pay all taxes, fees, licence duties, regisiration

charges, insurance premiums and cther outgoings in respect of the Secured
Assets and, vn demand, produce evidence of payment to the Sellers.

Property covenants
Maintenance

The Company shall keep all buildings and all fixturcs on sach Property in
good and substantial repair and condition.

Property information
The Company shall inform the Scilers promptly of any acquisition by the
Company of, or contract made by the Company to acquirs, any freehold,

leasehold or other interest in any property.

Registration at the Land Registry

10



7.4

8.1

The Company consents to an application being made by the Sellers to the
Land Registrar for the following restriction in Form P to be registered against
its title {0 each Property:

“No disposition of the registered ecstate by the proprietor of the registered
estate {or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction] is to be registered without a
written consent signed by the proprietor for the time being of the charge dated
[DATE] n favour of [NAME OF PARTY] referred to in the charges register
{or [thetr conveyancer or specify uppropriate details]].”

Registration restrictions and cautions against first registration and
notices

If the title to any Property is not registered at the Land Registry, the Company
shall procurc that no person (other than itself) shall be registered under the
land Registration Act 2002 as proprictor of all or any part of any Property,
without the prior written consent of the Sellers.

Powers of the Sellers
Power to remedy
g.1.1 The Seliers shall be entitled {but shall not be obliged) to remedy, at

any tme, a breach by the Cowpany of any of its obligations
contained in this Deed.

8.1.2 The Compasy irrevocably authorises the Seliers and its agents to
do all things that are necessary or desirable for that purpose.
8.1.3 Any monies expended by the Sellers in remedying a breach by the

Company of its obligations contained in this Deed shall be
rexmbursed by the Company to the Sellers on a full indemnity basis
and shall carry interest in accordance with clause 15.1.

Exercise of rights

8.2.1 The rights of the Sellers under ¢lause 8.1 are without prejudice to
any other rights of the Sellers under this Deed.

8.2.2 The exercise of any rights of the Sellers under this Deed shall not
make the Sellers liable to account as a mortgagee in possession.

Power to dispose of chattels

8.3.1 At any tune afler the securily constituted by this Deed has become
enforceable, the Sellers or any Receiver may, as agent for the
Company, dispese of any chattels or produce found on any

Property.

832 Without prejudice to any obligation to account for the proceeds of
any disposal made under clause 8.3.1, the Company shall

it



8.4

8.5

86

8.7

indemmify the Sellers and any Receiver against any liability arising
from any disposal made under clause 8.3.1.

Sellers has Receiver's powers

To the extent permiited by law, any nght, power or discretion conferred by
this Deed on a Receiver may, after the security constituted by this Deed has
beccome enforceable, be exercised by the Sellers in relation to any of the
Secured Assets whether ar not it has taken possession of any Sceured Assets
and without first appointing a Receiver or notwithstanding the appointment of
a Receiver,

New acceounts

8.5.1 It the Scllers receives, or 18 deemed to have received, notice of any
subsequent Security, or other interest, affecting all or part of the
Secured Assets, the Sellers may open 2 new account for the
Company in the Sellers' books. Without prejudice fo the Sellers’
right to combine accounts, no money paid to the credit of the
Company in any such new account shall be appropriated towards,
or have the effect of discharging, any part of the Secured

Liabilities.

852 If the Sellers does not open o new account immediately on receipt
of the notice, or deemed notice, under clause 8.5.1, then, unless the
Sellers gives express written notice to the contrary to the
Company, all payments made by the Company to the Sellers shall
be treated as having been credited to a new account of the
Company and not as having been applied in reduction of the
Secured Liabilities, as from the time of receipt or deemed receipt
of the relevant notice by the Sellers.

Indulgence

The Sellers may, at its disceetion, grant ime or other indulgence, or make any
other arrangement, variation or release with any person not being a party to
this Deed (whether or not any such person is jointly liable with the Company)
in respect of any of the Secured Liabilities, or of any other security for them
without prejudice either to this Deed or to the liability of the Company for the
Secured Liahilities,

Appeintment of an Administrator

8714 The Sellers may, without notice to the Company, appoint any one
or more persons to be an Administrator of the Company pursuant
to Paragraph 14 of Schedule Bl of the Insolvency Act 1986 if the
securily constituted by this Deed becomes enforceable.

8.7.2 Any appointment under this ¢lause 8.7 shall:

8721 be in writing signed by a duly authorised signatory of
the Sellers; and

12



8.1

14,
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7.2.2 take effect, in accordance with paragraph 19 of
Schedule B1 of the Insolvency Act 1986.

875 The Seliers may apply to the court for an order removing an
Administrator from office and may by notice in writing in
accordance with this clause 8.7 appoint a replacement {or any
Administrator who has died, resigned, been removed or who has
vacated office upon ceasing to be gualified.

When security becomes enforceable
Security becomes enforceable on Event of Default

The security constinited by this Deed shall become immediately enforceable
if an Event of Default acours,

Discretion

After the security constituted by this Deed has become enforceable, the
Seliers may, in their absolute discretion, enforce all or any part of that
security at the times, in the manner and on the terms it thinks fit, and take
possession of and hold or dispose of all or any part of the Secured Assets,

Enforcement of security
Enforcement powers

10,11 For the purposes of all powers fmplied by statute, the Secured
Lialitics are deemed to have become due and payable on the date
of this Deed.

10.1.2 The power of sale and other powers conferred by section 101 of the
LPA 1925 (as waried or exiended by thus Deed) shall be
immediately exercisable at any time after the security constituted
by this Deed has become enforceable under elause 9.1,

1013 Section 103 of the LPA 1925 does not apply to the security
constituted by this Deed.

Extension of statutory powers of leasing

The stafutory powers of leawing and accepting surrenders conferred on
mortgagees under the LPA 19235 and by any other statute are extended so as
to authorise the Sellers and any Recciver, at any time after the security
constituted by this Deed has become enforceable, whether in their own name
or 1n that of the Company, to:

10.2.1 grant 4 leasc or agreement o lease;

16.2.2 accept surrenders of leases; or



10.3
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10.2.3 grant any option of the whole or any part of the Secured Assets
with whatever rights relating to other parts of it,

whether or not at a premium and conlaining such covenants on the part of the
Company, and on such terms and conditions (including the payment of
money to a lessee or tenant on a surrender) as the Sellers or Receiver thinks
fit without the need to comply with any of the restrictions imposed by
sections 99 and 100 of the LPA 1925,

Access on enforcement

10.3.1 At any time after the Sellers has demanded payment of the Secured
Liabilities or if the Company defaults in the performance of its
obligations under this Deed or the Guarantee, the Company will
allow the Sellers or its Receiver, without further notice or demand.
immediately to exercise all its rights, powers and remedies in
purticuiar {and without fimitation) to take possession of any
Secured Asset and for that purpose to enter on any premiscs where
a Secured Asset is situated (or where the Sellers or a Receiver
reasonably believes a Secured Assct to be situated) without
incurring any liability to the Company for, or by any reason of, that
entry.

10.3.2 At all times, the Company must use its best endeavours to allow
the Sellers or its Receiver access to any premises for the purpose of
clause 10.2.1 {including obtaining any necessary consents or
permits of other persons) and ensure that its emplovees and officers
do the same.

Prior Security

At any time after the sccurity constituted by this Deed has become
enforceable, or after any powers conferred by any Security having priority to
this Deed shall have become exercisable, the Sellers may:

10,49 redeemn that or any other prior Security;

10.4.2 procure the fransfer of that Security to itself; and

10.4.3 settle and pass any account of the holder of any prior Security.

The scttlemnent and passing of any such account passed shall, in the ahsence
of any manifest error, be conclusive and binding on the Company. Al monies
paid by the Sellers to an encumbrancer in settlement of any of those accounts
shall, as from its payment by the Sellers, be due from the Company to the
Sellers on current account and shall bear interest at the default rate of interest
specitied in the Guarantee and be sccured as part of the Securcd Lizbilities,

Protection of third parties
No purchaser, mortgagee or other person dealing with the Sellers, any

Receiver or Delegate shall be concerned to enquire:

14



10.5.1 whether any of the Secured Liabilities have become due or
pavable, or remain unpaid or undischarged;

10.5.2 whether any power the Sellers, a Receiver or Delegate is
purporting to exercise has become exercisable or is properly
exercisable; or

10.

LM
[

how any money paid W the Sellers, any Receiver or any Delegate
13 10 be apphed.

3.6 Privileges

Each Receiver and the Sellers is entitled to all the rights, powers, privileges
and immunities conferred by the LPA 1923 on mortgagees and receivers.

10.7  XNo Liabilify as mortgagee in possession

Neither the Sellers, any Receiver, any Delegate nor any Administrator shall
be liable, by reason of entering into possession of a Security Asset or for any

* other reason, to account as mortgagee in possession in respect of all or any of
the Secured Assets, nor shall any of them be lable for any loss on realisation
of, or for any act, neglect or default of any nature in connection with, all or
any ¢f the Secured Assets for which a mortgagee in possession might be
liable as such.



10.8

11

11.3

1.4
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Conclusive discharge to purchasers

The receipt of the Sellers, or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of
the Secured Assets or in making any acquisition in the exercise of their
respective powers, the Sellers, and every Receiver and Delegate may do so
for any consideration, in any manncr and on any terms that it or he thinks fit.

Heceiver
Appeintment

At any tme afler the secunty constituted by this Deed has become
enforceable, or at the request of the Company, the Sellers may, without
further notice, appeoint by way of deed, or otherwise in writing, any one or
more persons to be a Receiver of all or any part of the Secured Assats.

Removal

The Sellers may, without further notfice (subject to section 45 of the
Insolvency Act 1986 in the case of an administrative recciver), from time to
time, by way of deed, or otherwise in writing, remove any Receiver appointed
by it and may, whenever it thinks fit, appoint a new Receiver in the place of
any Receiver whose appointment may for any reason have terminated.

Remuneration

The Sellers may fix the remuncration of any Receiver appointed by it without
the restrictions contained in section 109 of the LPA 1925, and the
remuneration of the Receiver shall be a debt secured by this Deed, to the
cxtent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition
to all statutory and other powers of the Sellers under the Insolvency Act 1986,
the LPA 1925 or otherwise, and shall be exercisable without the restrictions
contained in sections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Recciver (whether conferred by this Deed or by
statute) shall be, and remain, exercisable by the Scllers despite any prior
appointment in respeet of all or any part of the Secured Assets.

Agent of the Company

Any Receiver appeinted by the Sellers under this Deed shall be the agent of
the Company and the Company shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that
Receiver and for liabilities incwrred by that Receiver. The agency of each

[o
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Receiver shall continue until the Company goes into Hguidation and after that
the Receiver shall act as principal and shall not become the agent of the
Seliers.

Powers of Receiver
General

12.1.1 Any Receiver appointed by the Sellers under this Deed shall,
addition to the powers conferred on him by statute, have the
powers sef out in elause 12.2 to clause 12.23.

12.1.2 A Receiver has all the rights, powers and discretions conferred on a
receiver (or a receiver and manager) under the LPA 1925, and shall
have these rights, powers and discretions conferred on an
administrative receiver under the Insolvency Act 1986 whether it is
an agminisirative receiver or not.

12,13 I there is more than one Receiver holding office at the same time,
cach Receiver may (unless the document appointing him states
otherwise} exercise all of the powers conferred on 3 Receiver under
this Deed individually and o the exclusion of any other Receiver.

12.1.4 Any exercise by a2 Receiver of anv of the powers given by clause
12 may be on behalf of the Company, the directors of the Company
{in the case of the power contained in clause 12.16) or himself,

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or
development on the Properties and may apply for and maintain any planning
permission, development consent, building regulation approval or any other
permission, consent or licence to carry out any of the same.

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies
affecting any Property and may grant any other interest or right over any
Property on any terms, and subject (o any conditions, that he thinks fit.

Employ personnel and advisers

A Receiver may provide scervices and employ or engage any managers,
officers, servants, contractors, workmen, agents, other personnel and
professional advisers on any terms, and subjeet to any conditions, that he
thinks fit. A Receiver may discharge any such person or any such persen
appointed by the Company.



12.9

12.10

12.11

12.12

Make VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax
as he thinks fit.

Remuneration

A Receiver may charge and receive any sum by way of remuneration {(in
addition to all costs, charges and expenses incurred by him) that the Sellers
may prescribe or agree with him.

Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in
respect of which he is appointed, and make any demands and take any
proceedings as may seem expedient for that purpose, and take possession of
the Secured Asscts with like rights.

Manage or reconstruct the Company's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or
diversify or concur in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Company.

Disposc of Secured Assets

A Receiver may scll, cxchange, convert into money and realise all or any of
the Securcd Asscts in respect of which he is appeinted in any manner
(including, without limitation, by public auction or private sale) and generally
on any terms and conditions as he thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and a Receiver may promote, or
coneur in promoting, a company to purchase the Secured Assets {o be sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any
Property without the consent of the Company.

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in tespect of
which he is appointed in any manner, and generally on any terms and
conditions. that he thinks fit.

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances

and things that may be proper or desirable for realising any of the Secured
Assets,
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12.14

12.15

12.16

12.17

12.18

i2.19

Make seftlements

A Receiver may make any arrangement, settlement or compromise between
the Company and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions,
suits and proceedings in relation to any of the Secured Assets as he thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as
he may think expedient.

Make calls on Company members

A Receiver may make calls conditionally or unconditionally on the members
of the Company in respect of uncalled capital with (for that purpose and for
the purpose of enforcing payvments of any calls so made) the same powers as
are conferred by the articles of association of the Company on its directors in
respect of calls authorised to be made by them.

Insure

A Receiver may, if he thinks fit, bur without prejudice to the indemnity in
clanse 15, effect with any insurer any policy of insurance either in feu or
satisfaction of, or in addition to, the insurance required to be maintained by
the Company under this Decd.

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the
same way as if he had been duly appointed under the LPA 1925, and ¢xercise
alt powers provided for an administrative receiver in Schedule | to the
Insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this ¢lause 12, raise
money by borrowing from the Sellers {or from any other person) either
unsecured or on the security of all or any of the Securcd Assets in respect of
which he is appointed on any terms that he thinks fit (including, if the Sellers
consents, terms under which that security ranks in priority to this Deed).

Redeem prior Security

A Receiver may redeemn any prior Security and settle and pass the accounts to
which the Security relates. Any accounts so settled and passed shall be, in the
ghsence of any manifest error, conclusive and binding on the Company, and
the monies so paid shall be deemed to be an expense property incurred by the
Receiver. :

16



12.23

13.2

13.3

14,

14.1

Delegation

A Receiver may delegate his powers in accordance with this Deed.

Absolute beneficial owner

A Recetver may, w relation to any of the Secured Assets, exercisce all powers,
authorisations and rights he would be capabie of exercising, and do all those
acts and things, as an absclute bheneficial owner could exercise or do in the

ownership and management of the Secured Assets or any part of the Secured
Assets.

Incidental powers
A Reeerver may do any other acts and things that he;

12.23.1  may consider desivable or necessary for realising anv of the
Secured Assets,

12.23.2  may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this Deed or law; or

12.23.3  lawlully may or can do as agent for the Company.

Delegation
Delegation
The Sellers or any Receiver may delegate {either generally or specifically) by
power of attorney or in any other manner to any person any right, power,

authority or discretion conferred on it by this Deed {including the power of
attorney granted under clause 17.1).

Terms

The Sellers and cach Receiver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit.

Liability
Neither the Sellers nor any Receiver shall be in any way liable or responsible

to the Company for any loss or liability arising from any act, default,
omission or misconduct on the part of any Delegate,

Apgplication of proceeds
Order of application of proceeds

All monies recerved by the Setlers, a Receiver or 2 Delegate pursuant to this
Deed, after the security constituted by this Deed has become enforceable,
shall (subject to the claims of any person having prior rights and by way of
variation of the LPA 1925) be applied in the following order of priority:

26



14.2

14.1.t in or towards payiment of or provision for all costs, charges and
expenses incurred by or on behalf of the Seflers (and any Receiver,
Delegate, attormey or agent appointed by it) under or in connection
with this Deed, and of all remuneration due to any Recciver under
or i connection with this Deed;

14.1.2 1 or towards payment of or provision for the Secured Liabilitizs in
anmy order and manncr that the Sellers determines; and

14,13 in payment of the surplus (if any) to the Company or other person
entitled to 1t

Appropriation

Neither the Sellers, any Recciver nor any Delegate shall be bound {whether
by virtue of section 109(8) of the LPA 1925, which is varied accordingly. or
otherwise) to pay or appropriate any receipt or payment first towards interest
rather than principal or otherwise in any particular order between any of the
Secured fiahilities,

Suspense account

All monies received by the Sellers, a Recerver or a Delegate under this Deed:

14.3.1 may, at the discretion of the Sellers, Recetver or Delegate, be
credited to any suspense or securities realised account;

14.3.2  shall bear interest, if any, at the rate agreed in writing between the
Seliers and the Company; and
1433 may be held in that account for so long as the Sellers, Receiver or

Delegate thinks fit.

Costs and indemmnity
Costs

The Company shall, prompily demand, pay to. ot reimburse, the Sellers and
any Receiver, on a full indemnity basis, all costs, charges. expenses, taxes and
ligbilities of any kind {including, without limitation, legal, printing and out-
of-pocket expenses) incurred by the Sellers, any Receiver or any Delegate in
connection with:

15.1.1 this Deed or the Secured Assets;

15.1.2  aking, holding, protecting, perfecting, preserving or enforeing {or
attempting o do so} any of the Sellers’, 2 Recetver's or a Delegate's
rights under this Deed; or

15.1.3  taking proceedings for, or recovering, any of the Secured

Liahilities,
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16.1

together with interest, which shall acerue and be payable {without the need
for any demand for payment being made) from the date en which the relevant
cost or expense arese until full discharge of that cost or expense {whether
before or after judgment, liquidation, winding up or administration of the
Company) at the rate and in the manner specified in the Guarantee.

Indemnity

The Company shall indemnify the Sellers, each Receiver and each Delegate,
and their respective emplovees and agents agamst all liabilitics, costs,
expenses, damages and losses (including but not limited o any direct, mndirect
or consequential losses, loss of profit, loss of reputation and all interest,
penaities and legal costs (calculated on a full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them arising
out of or in connection with:

15.2.1 the exercise or purported exercise of any of the rights. powers.
anthorities or discretions vested in them under this Deed or by faw
in respect of the Secured Assets;

15.2.2 taking, helding, protecting. perfecting, preserving or enflorcing (or
attempiing to do s0) the security constituted by this Deed; or

—
A
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any default or delay by the Company in performing any of its
obligations under this Deed.

Any past or present employee or agent mav enforce the terms of this clause

15.2 subject to and in accordance with the provisions of the Contracts {Rights
of Third Parties) Act 1999,

Further assurance
Further assurance

The Company shall, at its own expense, take whatever action the Sellers or
any Receiver may reasonably require for:

16.1.1 crealing, perfecting or protecting the security intended to be
created by this Deed:

10.1.

A

facilitating the realisation of any Secured Asset; or

16.1.3 facilitating the cxercise of any right, power, authority or discretion
exercisable by the Sellers or any Receiver in respect of any
Secured Asset,

including, without limitation (if the Sellers or Receiver thinks it expedient)
the execution of any transler, conveyance, assignment or assurance of all or
any of the assets forming part of (or intended to form part of) the Secured
Assets (whether to the Sellers or to its nominec) and the giving of any notice,
order or direction and the making of any registration.

]
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Power of attorney

Appointment of atterneys

By way ol secunty, the Company irrevocably appoints the Sellers, every
Receiver and every Delegate separately to be the attorney of the Company
and, in is name, on its behalf and as its act and deed, to exegute any

documents and do any acts and things that:

17.1.1  the Company 1$ required to execute and do under this Deed; or

17.1.

I~

any attorney deems proper or desirable in exercising any of the
nghts, powers, authorities and discretions conferred by this Deed
or by law on the Sellers, any Receiver or any Delegate.

Ratification of acts of attorneys
The Company ratifies and confirms, and agrees to ratify and confirm,
anything that any of its attorneys may do in the proper and lawful exercise, or

purporicd exercise, of all or any of the rights, powers, authorities and
discretions referred to in clause 17,1,

Release

Subject to clause 25.3, on the expiry of the Security Period (but not otherwise), the
Sellers shall, at the request and cost of the Company, take whatever action is
neeessary 10:

18.1

18.2

18,

191

2h,

20.1

release the Secured Assets from the security consiituted by this Deed; and

reassign the Secured Assefs to the Company.

Assignment and transfer
Assignment by Company

‘The Company may not assign any of its nights, or wransfer any of its rights or
obligations, under this Deed.

Set-off
Selters’ right of set-off

The Sellers may at any time set off any liability of the Company to the Sellers
against any habilily of the Sellers to the Company, whether either Hability is
present or future, liquidated or unliquidated, and whether or not either
Liability arises under this Deed. Il the liabilities to be set off are expressed in
different currencies, the Sellers may convert either liability at a market rate of
exchange for the purpose of set-off. Any exercise by the Sellers of its rights
under this clause 20 shall not limit or affect anv other rights or remedies
available to it under this Deed or otherwise.

[~
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No ebligation to set off

The Sellers are not cbliged to exercise its rights under clause 20.1. If
however, it does exercise those rights it must premptly netify the Company of
the set-off that has been made.

Exclusion of Company’s right of set-off

All payments made by the Company to the Scllers under this Deed shall be
made without any set-off, counterclaim, deduction or withholding (other than
any deduction or withholding of tax as required by law),

Amendments, waivers and consents
Amendments

No amendment of this Deed shall be effective unless it is in writing and
sigmed by, or on behalf of. each party (or its authorised representative).

Waivers and consents

2121 A waiver of anv right or remedy under this Deed or by law, or any
consent given under this Decd, 1s only effective if given in writing
by the waiving or consenting party and shall not be deemed a
waiver of any other breach or default. It only applies in the
circumstances for which it is given and shall not provent the party
giving it from subsequently relying on the relevant provision.

21.2.2 A failure to exercise, or a delay in exercising, any right or remedy
provided under this Deed or by law shall not constitute a waiver of
that or any other right or remedy, prevent or restrict any further
exercise of that or any other right or remedy or constitute an
election to affirm this Deed. No single or partial exercise of any
right or remedy provided under this Deed or by law shall prevent
or restrict the further excreise of that or any other right or remedy.
No election to affirm this Deed by the Sellers shall be effective
unless it is in writing.

Rights and remedics

The rights and remedies provided under this Deed are cumulative and are in
addition to, and not exclusive of, any rights and remedies provided by law,

Severance
Severance
If any provision (or part of a provision) of this Deed is or becomes invalid,
illegal or unenforceable, it shall be deemed modified to the minimum extent

necessary to make 1t valid, legal and enforceable. If such meodification is not
possible, the relevant provision (or past of a provision) shall be deemed
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deleted. Any modification to or deletion of a provisien {or part of a provision)
undcr this clause shall not affect the legality, validity and enforceability of the
rest of this Deed.

Counterparts
Counterparts

23.1.1  This Deed may be executed in any number of counterparts, each of
which when cxecuted and delivered shall constitute a duphicate
original, but all the counterparts shall together constitute onc deed.

]
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No counterpart shall be cffective until each pasty has executed and
delivered at least one counterpart,

‘Yhird party rights
Third party rights

Except as expressly provided in clause 15.2 in this Deed, a person who is not
a party to this Deed shall not have any rights under the Contracts {Rights of
Third Parties} Act 1999 to enforce, or emjoy the benefii of, any term of this
Deed. This does not affect any right or remedy of a third party which exists,
or 1s available, apart from that Act.

Further provisions
Endependent security

The security constituted by this Deed shall be in addition to, and independent
of, any other secunty or guarantee that the Sellers may hold for any of the
Secured Liabilities at any time. No prior security held by the Sellers over the
whole or any part of the Secured Asscts shull merge in the security created by
this Dead.

Continuing security

The security constituted by this Deed shall remain in full foree and effect as &
continuing security for the Secured Liabilities, despite any setilement of
account, or intermediate payment, or other matter or thing, unless and unti!
the Sellers discharges this Deed in writing.

Discharge conditionsl

Any release, discharge or seitlement between the Company and the Sellers
shall be deemed conditional on po payment or securily received by the Seliers
in respect of the Secured Liabilities being avoided, reduced or ordered o be
refunded pursuant to any law relaling to insolvency, bankruptey, winding-up,
administration, receivershin or otherwise. Despite any such release, discharge
or scttlement:

[
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26.

27,

271
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the Sellers or its nominee may retain this Deed and the security
created by or pursnant to it including all certificates and
documents relating to the whole or any part of the Secured Assets,
for any peried that the Sellers deems necessary to provide the
Sellers with security against any such avoidance, reduction or order
for refund, and

2532 the Sellers may recover the value or amount of such security or
payment from the Company subsequently as if the release,
discharge or settlement had not occurred.

Certificates

A certificate or determination by the Sellers as to any amount for the time
being due to it from the Company under this Deed and the Guarantee shall be,
in the absence of any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 93 of the
LPA 1925 shall not apply to this Deed,

Small company moratorium

Notwithstanding anything to the contrary in this Deed, neither the obtaining
of a meratorium by the Seliers under scheduie Al to the Insolvency Act 1986
nor the doing of anything by the Company with a view to obtaming such a
moratonum {including any preliminary decision or investigation) shall be, or
be construed as:

260.1.1 an event under this deed which causes any floating charge created
by this Deed to crvstallisc;

26.1.2 an event under this deed which causes any restriction which would
not otherwise apply to be imposed on the disposal of any property
by the Sellers; or

26.1.3 a ground under this Deed for the appeintment of a Receiver.

Notices
Delivery

Each notice or other communication required to be given to a party under or
0 conneciion with this Deed shall be:

27.1.1 1o writing;

27.1.2 delivered by hand. by pre-paid first-class post or other next
working day delivery service; and
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27.1.3 sent to the address of the recipient set out in this agreement or to
any other address as is notified in writing by one party to the other
from time to time.

Receipt by Company

Any notice or other communication that the Sellers g@ves to the Company
shal! be deemed 1o have been received:

27.2.1 if delivered by hand, ar the time 1t is left at the relevant address;
and
2722 if posted by pre-paid first-class post or other next working day

delivery service, on the second Business Day after posting;

A notice or other communication given as desenibed in elause 27.2.1 on a day
that s not a Business Day, or after normal business hours, in the place it is
received, shall be decrned to have been received on the next Business Day.

Serviee of proceedings

This clause 27 does not apply to the service of any proceedings or other
documents in ary legal action or, where applicable, any arbifration or other
method of dispute resolution,

No notice by e-mail

A notice or other communication given under or in connection with this Deed
is not valid if sent by e-mail or fax.

Governing law and jurisdiction
Governing law

This Deed and any dispute or claim arnising out of or in connection with it or
1ts subject matter or formation {including non-contractual disputes or claims)
shall be governed by and consirued in accordance with the law of England
and Wales.

This document has been executed as a deed and is delivered and takes effect on the
date stated at the beginning of it.



SIGNED as a DEED by }

PATRICK JOSEPH )}
GALLIGAN )

in the presence of: )

Witness’s signature:

Witness's name:

David Kaplan

Address:
Sterne House
Lodge Lane
Derby
DE1 3WD

Soliciior

Oeccupation:

SIGNED as a DEED by }
HEATHER MARIE )
GALLIGAN }
in the presence of: )

Witness's signature:

Witness's name:

Address: David Kaplan

Sterne House
Lodge Lane
Derby

DE1 3WD

Solicitor

Ocoupation:
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SIGNED as a DEED by
PAUL RICHARD JEFFERY

in the presence of!
Withess's signanire:
Witness's name:

Address: DaVEd Kapfan

Sterne House
Lodge Lane
Derby

DE1 3wn

Solicitor

Geoupation:

EXECUTED as a DEED by

)
ASTRA CARPETS (EAST )
MIDLANDS) LIMITED )
)
)

acting by a director

in the presence of!

o Sign&mre: -

Witness's name: (} o J el

Address: (,{f{j S\L N ém&,/’?\‘—{}

blormgn Moo KJ-\

Ccoupation: guh&i‘v e



