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Registration of a Charge

Company name: L. C. TRANSPORT (UK) LIMITED
Company number: 06233341

X7ILNNTS

Received for Electronic Filing: 13/11/201

Details of Charge

Date of creation: 13/11/2018
Charge code: 0623 3341 0004
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, TRADEMARKS 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: PULSE CASHFLOW FINANCE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6233341

Charge code: 0623 3341 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th November 2018 and created by L. C. TRANSPORT
(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 13th November 2018 .

Given at Companies House, Cardiff on 15th November 2018

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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ALL ASSETE DEBENTURE
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DATE OF ALL ASSETS DEBENTURE g"%’“’“‘ rJOVEmder 2018

PRATIES
1) The person (the "Client”] described in Section 1 of Schedule 3;

12 PULSE CRSHFLOW FINANCE LINITED [Camps sy Number 07940254 wﬁm@_mgsm‘m' office-
i€ Lovel 7. Network House, Basing View, Basingstoke, Hampshire, RGZ14HG {"Pulse”]

This Debenture is made on the date referred to imimediately aftsr Schedule 4 heretd by the Cllientin
favour of the Factor,

T & AGREED THAT:
1 BEFIMITIONS AND INTERPRETATION

B 4 in this desd any words whose meaning s delined in the Financing Agreament shall have the
sErne earing:

) iy this depd the Tollowing words shall have the meaning s8t out 3fter esch of them:
"act of Default” - in redition mo the Dlant - any svent set oot indlplise 7.1

"hdmdnistrator” - any pﬁrm&awm%ﬂmd_umﬂ'w Sehedule ‘B1 of the nsolvenoy Act 1986 1o
mandge the Client's affairs, business and property.

"hesociated Rights” - has the same mesning as'ih the Financing Agreemant,

“Charged Assets” - the subject matter of the mortgages and charges (or any or any part of tham,
it the context 3o allows) created by this deed and set oul st clause 3o

“Debt” - all and ary Debis tithe to which is purported-to be asiigied or transferred to the Faclor
ueder the Finanting Agresmant.

“Encumbrance”™ « any mortgags; charge, pledge, Hen, assignment, Bypothecation, serurity
interest, title retention, Tawed asset sgresment, greferantial right, trust arrangement or other
security arrangement, whether byl or BpreaiE.

"Enforcement Date” - the date on whith:

{a the Factor recsives from any person notice of intention to appoint an Administrator o

i) the Client redquests the Factor to appoint an Administrator or any Receiver in respect of
the Client: gr

el a petition is fled for the sppaintrment 8 an Administrater in respect of the Client; or

i) an apoiication it made for the appointrent of 8n Administrator in respect of the Chent;
af

(&} arapplication s made for an sdministration order in respect of the Chent; or

63 an-Administrator v apbointed In réfation to the Chent; or




gl a3 winding up order has heen made o a resohution for winding up has been passed or 3
provisiona) iguidator has been appointed in respect of the Client,

"Enyironmmental Laws” - ol faws, directions and reguistions and all codes ot praciice, circulars

and guidance notes issued by any compétent authority or agency {whether in thie Linkted

Kingdom or elsewhere and whether or not having the foroe af law) concerning the protection of
the enviroament or human health, incliting without Umitstion the conservation of naturd

resources,; the production, storege, transportation, tregtment, recycling or disposal of any waste

ar any nokious, offensive or dangerous substance or the lability of any person, whether civil or
criminal, for eny darmage to or pollution of the envirorment of the rectification thereof or any.
related maliers.

“Environmental Licange® - any Berimit, Hoante, suthorisstion, consent or otherapproval reguired
by gy Emvironmmental Lave,

“Eguipment” - means machinery, sguipment, frniture, furnshings, Titsings ang fietures wnd
sther tangible personsd oroperty {other than fmwertoryl including, without limitetion, dats
processing hardware and soffware, motg? vehicles, aifcrafy, dies, tools, jigs =nd offics.
sguipment, together with g present and future additions thereta, replacements or upgrades
theread onmiporients snd audlisry paris and fupplies used or i be used in conpection therewith
and all substitutes for any of the foregoing, and all manials, drawings, instructions, warranties.
aneh rights with respect thereto wherever sy of The Toregoing 1% located and shy other asset
which would be treated s 2 fixed asset under GALP,

“Factor” - Pulseand where the context permils Intludes its officers, sgents ang representathves,

“Financing Mgreement” - the Facioring Agreement [ Syl for the sale und purchase of Debts
aretfor 3 conditional sale agreement and/or any other type of agreerment between the Clent and
the Factor, detsis of which zre set out In Parl 2 of Sthedule 1 end snv o armendments oy
alterations to it or them and any replacement of It or them which may be agreed betwean the
parties,

TEgupes® - rsans, in relation to 2 Property, sl faoures and fittings {nchuding trade ficures and
fittings), fived plant and machinery and other Hems atiached to that Prapeety, whether or not
constituting 7 figture a1 lw,

TGAART . means accounting principles and wractices which are for the tirhe being generally
avceptatle in the United Kingdam,

"Group” - in-relation o eny company, that company, the cornpany ard s Subsidiariss, 11s
holding company (as defined in Section 1158 of the Companies Aot 20061 and the Subsidiaries of
that holding Cormpany.

Mrsalvant™ - the hapoening of any of the following evants in relation to the Client:

fay 5 distress or ssecution heing levied on or masd againel any of the Charged Assely,

{h) artering or seeking to enter into any formal scheme of arrangement of ity afiales or
compesition in satisfaction of s debis with Bs creditors in sccordance with thi
insoivency Aot THEE;

fel the CHert taking any action for s winding up, dissolution or re-organisation {otherwise

than for the purposes of an amalgemetion or feconstruction while solvent on terms
previously approved i wiiting by the Facter) oF Tor the appointment of @ Recetver,




Administeative Bepebver, Sdivinistrator, trustee of similar officer to in respect of it or gl
mr mivy part of IS revenue or gasely;

te) 5 pistition beltg presented or A order being made for the winding up of the Client;
ig] sn wdveidistration order being made oranplisd for

it 2 cowrt application baing made for the appoiitrment of 3 Radelver g such a Beceiver
heing anpoinded:

(&l a3 potics of intention fo appoint ean Adminitrator betng. given by sn person or an
“Administrater being sppointed;

thd 3 mhesting of creditors being called for winding up the (hent or for any piher purposs
riferred foin the Insoheeney Aot 1986

i a statutory deriand undes the Insolventy Aot 1985 being served;

f;"} an encumbrances taking possession of any part of the undertaking of property of the
Chient;

Y “entering inte #ny informal arangement of eompasition with or for the benefit of the
Client's general body of creditprs;

gt beirg unable to pay its debis s they become dus;
bl being desraed insolvent Undsr the solveniy Rt 1585
fr)

taking any steps towsrds & Moratoriom,

"telloctual Property” - 2l patents Unchuding  appilcations, Wmprovements, profpagations,
extensions and right to amﬁ%y‘ therefor) designs Jwhether reglstered or ueregistered] copyrights,
‘design rights, trade marks and service marks fwhether registered or unregistered] utility miodels,
“frade and business permes, know-howe, formulae, inventins, . cotlidential inforiiation, trade
secrets and computer software programs and systerms Gocliding the benefit of any licences or
comsents relating o any of the shove! and alf faes, rovalties o siher rights derived therelrom or
incidental thersto in aiy part of the world,

*minratorium™ - o morstoeriony coming into effect pursusnt to Schedule A1 of the nsulvency Aot
1988 or pursuant o paragraph 18 of Schedile 1 to the rroivent Partnerships Oroer 1954,

*Non-Vesting Debts” - ail or any Debils of the Client purported to be purchased by the Fador
pursuant to the Financing Agreement bt which fail to vest ahsolutely and effectively in the.
Factor for any reason, wgether with the Associated Rights to such Delits,

Crother Debts” - 31 sums due and owing or acoraing due and owing to the Client whether ar not
i accolnt of s trading both prefent s future excepl:

{a Nor-Westng Delbts; and
) any Dishits whilsy they remain absolutely and effectively vestad in or held on trust for the

Factor under the Finarcing Agreement snd whether such vesting results from 3 legsl or
enuitable psslgnment,




“Braperty” - means freehwold and leasehold property wheraver situste fother than any heritable
praperty fe wratiandl, aid inchides all Hens, chargss, opthons, @grawmmta rights and interests in
tr gvar such gmw%zw or the procesds of wie a?’ cheproperty and af bu Hebings and Fintures
shereon and el rights, sasements and prl witgges appurtsnant 1o, or benefiting, the same and
“pragerties” means all or any of the sarme, a5 the fontext reguires,

i aesiver™ - includes & receiver and/or manaper not belng an administrative recefusr {55 rdetined
Iy Section 2902 of the Insobiancy &1 5861 of the Recebearship Property.

“Receivership Property” - such part or parts of the Charged Assefs not being the whole or
substentiaily the whinle of the Chent's property and assets within the meaning of section 3902 of
the Tmaoheensy Act 1BES.

"Remittances” - cash, chegues, bills »f axchange, mepotfable ard non-negotiable nstruments,
letters of credit, orders, drafts, promissory notes, electronic payments and any e
instriiments, methods or forms of payment or engagemaent.

sseeured Lishilities® - both the Secured Monies and the obligations and Habilites In dause
21

sgacured Monles” - ail the moniss which mow or 8t any time In future may be owing due andfor
payable [but remaining vrpaid) by the Client 1o the Factor in-any mnm arid Tor gy FESsON On
;mgg account; Secured Momnies edude 5l such monies due by the Chent, sither zlone or joimtly
ity mery othier peErsan oF on any partnership sccount {even though the whole of any part of such
mgries s represerded or secured by any mortgages, guarantess, rust receints, bllis of surhange,
Ta “‘mg, hirs or ronditohsl eile agresments, BSSEents, apresmentd for discounting - &r
Factoring of debis or ary pthef agreements or securitiss) and whigther or not any of thern Hive or
Fas falien due or herome pavable and whether or not default shall hava been made 8 respedt
theren: Securad Monies alse means any of the following iteivis, whethey now or s the future:

{8} 2l rranies due or pavabie by the Chent under the Finending Agresment [ anyl-or aoy
other agreement between the Clent and the Factor or by virtue of any guaraniee or
indemnity glven by the Client to'the Faclorn

(b ‘all advances which the Factor hes made of shell make 1o the Clent oo, the ertent
_rapayable by the Clieit to the Factor under the terms of the Fingncing Agresment;

it ary indebiedness now or heregfier to be incurrad by the Factior for or 2t the request of
she Client, including all monies which the Factor shall pay or become lipbie 1o pay for or
‘o accourt of the Cliend o7 any other person at the request or arder of the Clent or
Under itz suthority, sither alode or jointly with soy other person and whether or not by
ary of the follovdng: '

i the 19”,@&'5@?‘ making direct advances fo the eitent repayable by the Chent o thie
Facior under the terms of the Financing Agreement; or
{#) the Factor drawing, accepting, endorsing, paving or discounting any Remittance

to the extent repayable Dy the Client #f thie Factor under the terms of the
Firiangifg Sgreerment; or '

{ig tie Factor enteding into any bond, gusrentes; Indemnity or letter of credit; or
{iw} s Factor comfirming orders: or




v} the Factor otherwise sccepting any other liability for or on behalf o the Clent;
1t =i mpemies which the Factor tan charge 16 the Client snd all costs charges and expenses
incurrad by the Factor fofloving default in payment of any such monies or of bresch by
the Chent of any if the provisions of this deed;

i1

fal e charges of mw@ywez c}fw soliciters instructed By e Bactor by sonngction with any
part of the Chargesd Asset

i1 all costs and charges and eipenses which the Factor may frovem Yieme o Hme Incur i
i stamping, perfecting, registering or enforcing this security; or

the nepotiztions for the prepataiion and execution of this desd, snd the
Financing Agfeam%ni o sy gusrantes, Indemnity, pricriy arwwﬁmﬁm walvey
or consernt in respectof themy o

{i ‘obtaining payment or discharge of Secured Monies; or
iy graying any rent, rates, taxes of outgoings Tor the Charged Assets; of
iw} insuring, repairing, maintaining raraging or reslising any part of the Charged

Agspls; or

vl the preservation or evercise of any rights under or in connection with this degd
arary attempt tado sopor

ity . giving z discharge or release of this security; or

Leilih dealing with or ﬁﬁ’mmmﬁ sdvite phout any ather matter or guestion atising ut
of or in connechon with this deed with the intention that the Factor shall be
sforded 8 full complete and unlimited ndersedly againgt all costy, chavges and
-expenses paid or incurred by it and whether arising directly or indirectly i
respact of this secwity of of any other security held by the Facter for the.
wecured Monies:

(&) 2l mories expended by @ny sttorney appointed under clause 6.3 0 edercising his
DOAETS]
o Srkerest onal mores. due and owing to the Factor atsuch rate as may From Time 10

e be pevable pursiar 1o arvy sErRRTEE of srrangament relatisg theretn,

CEaseitine” . all etmels shgres bonds and secirities of any kind whatioever and whether
marketable or otherwise and all miher interests {including but not limited to loan capital) both
oresant and future held By the Client i any person and includes gl slfotroents, righis, banefiis
and advantages whalsoever at any | e BooTiding, offerad or arising in respect of or ingidertal to
the same and all money or pronerty offered Bt any time by wey of dividend, conversion,
redernption, binus, prefersnce; ootion ar atherwing in respect thersaf,




1.3

“Bubsidiary” -

(£}

(b}

sntess the context otherwise regubres,
Sections 1187 of the Companies ACt I006 #y substituted by Section 21 of the Companies

& subsidiary within the meaning of Section 1153 of the Coempanies Act 2006; and

& substdiary undertaldng within the meaning of

&t TOES,

i the comstruction and intérgretation of this deed

{a)

the singular shall include the slural ang vice verse; reference to one gender shill include

moeeferance to any other genders;

references 1o persons shall be treated 2z including  indbvidusls, firms, partneeships,
corporetions, oreans of government, whsther tocal, national or supre nationst and any

“ather entity recaghised by law;

vefersnons 10 any Aot of Parliament thal be weatsd bo incloding esch Aot b srmended,
modified or re-enacted from fme o tme and el roles, repulations, orders ang
subordingte legislation mede by accordance with i

references 1o clauses and to schedules are to those In Uds dead;

wivera the Clent hias an obligation to threy out an st then it shalt be Fully responsible for
the oosts and exdenses of doing s

“where the Fartor scts in socordance with this desd the Thignt will indermnify the Factsy
-pgainst g8l costs and expenses ingurred;

Cwhere any diserstion B ovested In oz Bacelver ar the Factor ioshall be treated 2z an

shecdite discration:

“pach of the provisions of this desd shall be severable and distingt from one anether;

seferancss to this deed and other documents relerrad 120 Uinchides any supplamental
oF pollateral document to sach of them o which i3 eotered inln pursusnt 1o ssch of

them and any document verving. supplementing, noveling or replacing the same from
Pherns by Hhime;

references to-charges shall be treated as references to mortgages and charges created
oy this deady

references to this seturity shiall be trested as reforences to the seeurity created by thiz
daad:

ary powers given in this deed to an adrsinsttstor shall apply o the fullest extemt
parmitted by the Insolienoy Aot 1886;

heatings to clauses are for reference only and shall not affect the Interpretation of this

Bead;

the reanirg of genersl words Introduced by the word other or the word otherwiss shall
mot ke Hmited by referance to any preceding word of enurmeration indicating o particilar
chass of acts, matters or things.

¥
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COVENANT TO PAY

The Clant sgrees with the Facion

ta)

to pay the Secured Monies, which are now or shall be due, owing wret pavable 1o the
Factor i beeordence with the terres of the transaction, securily, Instrement or ather
phiigation gving rise to the Clhent’s imdentednest 1o the Factor, indluding those under
the Finanting Agreement) ol '

to discharge all cbligations and Habilities, whether sctusl actfuing or contingent, now
or in future die, ewing of Incurred fo the Factor by the Clent, i whatevér corrency
denominated snd onowhatever acoount and howsoever arising, whether slone of jointly
srd irwhatevese style, name or form and whether as peinclpel or surgly,

CHARGING PROVISIONS

As.security for the payment of the Securd Monies, the Clgnt with full title guarantee now. gives
the following maortgages and dharges in favour of the Factor rarialy:

{a)

2 legal mortgage on the Properties (F any) specified In the Schedule 2 to this deed);

5 legal mortgage on 20 Propecties {other then any Properties specified in Scheduie 3

e gwned by the CHentor in which the Chent has an inferest;

a fiwed charge onall of the following Bssets, whether now or in future belanging o the

Elient:

{it b Freehatd and lessshold properties-of the Chent not effectively tnortgaged
unger clauses 3 Us) and bl including such as miay heresfter by acguired:

[ all Fixtures i, on or attached 1o the property sulifect to the legal morigages

prder clauses 5. Us) and ) and &l spere parts, replacerments, modifications
andd addithans Taf or o the sames

i any other fréehold and leaseheld property which the Client shall own together
with all fitures and fittings (ncluding trade ficures and fittings) dnd fived plant
angl meachinery in, on o ettached fo such property and all spars parks,
replacements, modifications and sdditons for ot to the same;

i) B Eguigment (I any) sted in Schedule 4 sl the banefit of all contracts snd

Warranties relating b the same;.

vl all Enufprnent, {other than Equipment specified in Schedule 8], #nd the benetit
of st comracts and warrenties relating to the same

fuil il gendwill, unpaid andfor uncalled capital of the Client;

Byl all the Chent's Intellertus! Progarty:
fuilt)  all the Chent's Sadurites
il sl losne capitel, indebtednes: or Habilitles on any zocount oF in any

owing to the Client Fom any Subsidiary of the Clientor 3 member of the Client’s
Groun:
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23

alt ampunts realised by an administrator of liguidator of the Client, upon
arforoement or exscution of aoy odder of e Court under Part IV ot the
ippnlvenoy Aot 198E;

ey

[ a fixed charge upon all or any of the following assete, whether now i gxistEnce or
corng o oskenoe iy fulure

i a1l dociments of titde o any em of property which at any time and for dny
purpase has been or may be deposited with the Facton

i ke siests mentinned in the tide documents referred o in the immediately
preceding sub-paragraph;

i any account in the name of rhe Phent under $He conbral of or operated in
seeordance with the directions of the Factor;

{&] - Fived charge on all the Tlient’s Mon-Yesting Dehis, present and fulure;

i a tived charge on the Client's Other Debis, present angd Futre;

] - the Clhient, with full title guarantee, herahy charzes o the Factor by way of Hrst flosting

thargs a5 a continuing securlty for the payment and discharge of vhe Secuied Monies its

undevtaking and aff its property, assets and rights whatsoever and wheresoaver both
‘present and futurs Other then 2oy properiy-of assets from time (o time effoctively
chatged by way of legal marigage or fiweel charge or assignment pursuant to cdauses
Fotlal e ) {inclusive) sbiove or otherwize pursuant to thiy deed but including {without
feniatinn and whether. or not so effectively charged) any of s property and assets
situated in Scotland. '

Thg provisions of faragraph 14 of Schedile B1 to the insclvency At T9RE anply 1o the flogting
charge i clause 2.1{g) which shall be enforceahle at time on of after the Client failing to reet
ary demand metde under clause 7 ol this desd or, if earlier; on the Enforcement Date, save that
nothing in this deed shall cause any chargs to become gnfrreeahis whilsy the Client s sublect 1o
a Moratorium,

i the Factor shall erforce any of the ahove sharges ther the fosting charges created by this
dead shall immediately and without further formality become fixed charges

Thiz dised shal take effect subject to the provisions of the prior Encumbrances pwer the Chent’s
assete detailed in Sehedule B, exvent as ptherwise varied ty any separate dead,

T Far as nermitted by lsw and notwithetanding shything gxpressed o irnplied in this deed, if the
Client: '

T creates or attempts to create any Encurnbrance over sl of any of the CTharged Assets
without thie prinr weitten consent of the Factor, of

T i pey person Hevies or attempts o levy any distress, exenution, seguestration or other
prneEss o7 Ho8s oF atlempls to do-any dibigerics In exgcution agdinst any of the harged
Pamets,

she foating charge crested by clauss 3.10g) over the troparty o gsset conterned shall thereupon
autometically without notive be converted into 3 fixed charge.
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So far as permitted by law and notwithstanding arwthing expressed or implied in this deed, upon
thie preurrene of any eventdescribed ab

tal chuse Fileh o
o rlause T.1{m},

the finating charges ciéated by this deed shall unless atherwise agreed by the Factor i writing,
autnmatically and without notics be converted inta fived rharges,

Notwithetanding anvihing espressed or implied i, shiiz doasd but without preiudice to dausss 35
grd 3.8, the Factor shall be entitled stany time by phving notice inwriling to thet sfect to the-
Clisnt fo convert the floating charge aver all or any pert of 1 th Charged Assets into afined charge
a5 regards the sssets specified in such notice.

CORMPAMY'S OBLIGATIONS
The Cliert sgrees with the Factne thet, whilst This security ewists, it

i3] will deal with the Mon-Vesting Debts and thelr Associzted Rights as i they were Dieslats
sed thelr Associared Rights purchesed by the Factor undar thie Financing Agresmant and
i particalar will not Bank or deal with Remittances in respert of them except by dealing
itk thern i accordarcs with the Flnancing Sgresment;

il will ot sell, transfer, lease, licence or dispose f the Charged Assety sublect to the
Finkting charges herkin, prept by wWay o zale 3t full valtes in the ordinery course of its
bysiness now belng carvled ong

{c wilt not sell, transfer, lease, license o didpose of the Charged Assets syhlect to the fued
charges hergin witholt the prior written consent of the Factar but such restriction shalf
ot probibit the medification, repalr andfor maintenanca of such pssels;

frdi wilt catlect the Cent's Other Dabts inthe wedinary course of its busingss a5 agent for the
Eactorin 2 praper snd efficient manner and payinte such account as e Factor may
from time to thme spectly 31 moneys which it may racebe it ressact of the Dther Debits
Earthwith on receipt, the Client acknowledging that it may not, withouat the prinr writien
epnsentof the Factor, withdraw any such moneys from such Frrount ar omnrhmise;
compatr, vary, distharge, postoone or release any of the O Citiver Diebis or wabve s Fight
of achion 0 cornection therswith or do or omit to de anyvthing which may dalay or
‘prejudice the full recovery thereof;

fal will exscute an assgnment of the Clent's Dthet Debisin favour of the Factor inosuch
farrn 35 the Factor reguires, whenever the Factor so temahas;

H ikt not, charge, sell, discount, factor, dispose of of, pECapt in aceordance with this desd,
- ptherwiss deal with i3 Other Usbi unless it has the prios wiitten consent of the Facter;

] will authorise s bankers fromn time to time o provide copy stetements and full

particulars of afl the Clent's acchunts and, facilities with them whenever reguested by
tha Fagtor;

in) will provide such other information, as the Fartor gy reasniably request regarding the
Clisrt's affairs;
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(o)

il pevrait the Tactor free pecess 8t all reasonable times

will, immediately it becomes awere, provide the Factor with details of any present or
Future imgms&? wrhitration or administrative pﬁawmmgw b progress, perliig or, 10 the
knowledge of the Chent, threatensd against 10 which might have a material adverse

“effact pn the Chent’s ability to perform itz obligations under this desd;

s ingpect and take coples of
and ewirscts from the books, aroounts and recdrdd of the Clent ard such other
doeuenents oo the Eactor migy reguire and will provide the F artor with sl inlormation
and Tacilities which it may require;

will grant the Factor of s solicitors un reguest 2 regsnnable. Faclities o erabls it o
thésy e Farry ot Bt the Chent's sxpense, such investigation vof e o the {Thprped
Assete and enaguiries sbout Tt as would be carried out by a prudent morigages,

will use its hest endesvours fo detect any infringement of its rights tothe Intellectusl
Properiy; if aware of such infringement, will smmad iataly ghve the ?fﬁ sior gl information
available to 1 abeut such infrngement and will commence wnd diligently prosecute {or
permit the Factor in the name but at the expense of the C zﬁﬁﬁi’ to Commente - g
prosecuts] sl procesdings neckssary tooprevent such infringement of 1o recoves
sErmagas:

will de eyvirything needed o ensuie that the Intelladts! Property, 1o which the Client is
or may become entitled, s valid and subsisting and remains owned by tha Ciiert afid will
take 2l such sctions and procesdings 25 are nesessary tooprotect such inrelisctual
Pronerty: I amy such Intellactual Property shall st any time lapse or become void, will do
sverything necissary 1o restore such mellectual Property to'the Chent;

wili comply in all material respects with all laws concerning the Charged Assels and
pysry notice, order, direction, Boence, congent, pervassion lawhully made o glven in
respect-of it and likewide with the requirements of any competent authirity;

will duly and promptly pay all moriles whith may become. due in respect of any af the
Sepurities: (i being atknowiedged by the Cient that the Factor shall nod - incur any
fiabiity whatsoever for such monies;}

forthwith upon the sweoution of this deed will deposit with the Factor alt certificates or
dornements of fitle i respelr of the Sebyrities, together as approprite with duly
precuted  mstruments of fransfer or Jessignments thereof i blanks (it being.
atknowledeed that the Factor shall 3f any time be entithed to heve any of the Securities:
registered either in the nome of the Factoror nominees selected by the Factar)

will eRsure the delivery or paymant to the Factor of all stocks, shares, Securities, rights,
mories or other property aeoriig, offered or dssued st any tme by wey of Dobus,
redermption, exchange, purchage, substitution, conversion, prefersnice, option or
otherwise in respect of any Securities or the tertificstes or othe docluments o title to oy
reprasenting the seme, together with execubed atruments of transfer or assigniments
irebbasde [t being acknowledged that the Factor may arrange for any of them 1o be
rEmisterad either in the name of the Factor of nominees selected by the Factor);

will conduct and carry & it business and provare that each of its Subsidiaries conducts
aeil earries on it business 5o that ity centre of main interest for the purposes of Cotcll
segulations {EC) Ne 1346/2000 of 29 May 2000 on insohvency Procesdings incleding, but
not Hmited to, its headguarter functions is located 3t all times within England and Waler
ard not move By ranire sﬁ*‘ maln nterest W any ather jurisdiction without the prioer

ol
g
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written consent of the Faclor at the Factor's sobe discretion or otherwise reduse in or
it frown ivméam‘é and Wales the subitantive manapement and conteol of e Dlmingsss

o sty of its properties;

{without prejudics to chuses 4140} and 4.3{c)) will not sel transfer, lease Hoence, part
with possession or dispose of fr grant say intetest in or relating to s gondwill including
Iwithout mitetion) diverting or encouraging the. divirdion of ; any szies following orders

Froen customers, to any ol it Subsidiaries Or i18 holding company las defined v section

1159 of the Companies &ct 2008) or any of s associates (as defined Insection 435 of
the ineplvency Act 1988} or any other pariy.

ADDITIONAL OBLIGATIONS OF THE CORARANY

The Client agrees 1hat, at all tires during the continuance of this security, it
imy i carry on the CHedr's busingss ma proper ancd ‘efficient manier and wilk not maka

e

2]

(n

Ay materisl alteration o the Chient's -bi,iﬁsﬂ@:;i,, rofstituting # change Trom that carried
o at the date hereaf;

will maintain proper and up o date bewks of acoount of Bts business; wiil Keep sich

pooks of account anid all other dotuments relating to-the affairs af the Chent.at the

Chent's registered office orut such other place whire the sarme ought to be kept and will
mrormptly provide copies thereof to the Factor upon raguest

will deliver to the Factor the cobies of fos sudived Snencial statemeits and any reports
and notes sccormpanying them within & months of sach yearend;

will punciually pay sl is debis and Habilities becoming due st pavable and which
weidd, vethe winding up of the Client, have priority over the charges created by this
deed;

will punctuslly pay all cutgbings pavable Tn respect of the Charged Assets and wigill
promptly produce the receipts for them to the Faclor upon reguest;

will keep all the Cllent’s fraghold and Jeasehold property in guod and syhstantial repai
and will sllow the Factor free access, 3t all ressonable times, to view the stale zrid
prnckition of any sich groberty, but without the Facter becoming Hable 1o account as 2
rrottpages in possession; '

i cevpnants I any lease under whicly ary of the

will abserye and perform all the leisey’
{ fake no action which might lead 1o such lease being

Chargatl Assets may be held and wil
surrendered or forfeited;

will sl the Fartor, at the expense of the Clhent, to carry nut rapairs or take any sction

which thie Factor shall réasonabiy corsidesr necesary should the Cliant 180 to obserep o
perfor its obligations g5 a lessel;

will nat exsrcise the nowets of legsing or scoepting surrenders of leases, conferred on s
marlgages in possgasion by Sections ¥ and 100 of the Law & Prosesty et 1925, or ay

othar powers of leasing or scoepling sprrenders of leases, without the g;m%:;r writhen

garment of the Facto

1%
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5.1

‘Recziver appointed herpundes |

{& will make sure that an order of the Tourt i obtained, under Section 38{4) of the
Landlord and Tenant Act 1854, sutiuding v seeutity of fenure provisions of that A,
hefore granting ey leass;

fh) will neures ant keep fnsured those paris of the Chavged Assets as are of an ingurabile
natire against oss or damage by fire and sither fisks usially nsured sgainst and such
other fsks thyt the Factbr shall resstrably prguire o their full msurable viloe with
Insurers spproved by the Factor;

i Wit rmake sure that, i required by the Factor, ail the Client's insurance polictes will be
‘mndarsed with notice of the terest of the Factor i them and will produce to the Factor
the receints for sach current presium within fifteen days of ity becoming dué; Talling
such praductibn the Fattor may aftert.or renaw any such insurance as the Factin ghual]
Ahdple fir gt she Client's expefise;

{ml will cbserve and perform all restrictive and other covenants and stipulations for the time
being affecting the Charged Assets or s wse of SRETmBRT

in) it pot. do o aliow anything to be done on the Llient’s frophiodd or lzgsehold property

which shall Be treated a3 a development or a change of yse within the meaning of the

Town and Couriry Planning Sets unless the prioe written consent of e Factod has besn

obtainet: '

ol wilt not infringe the Tows and Country Planming Acts In any way which prejudices the
Factor's securihy et The Charged Assel

i
)

in) will deposit with the Facior all deeds and dotuments of tithe refating to the Client's
frophold and leasehold property and the insurance policles relating to the same, {sublect
only tathe reguirements of any prioy Encumbirance or of the Chent's landlerd);

fel will 7ot peFmit any person to begome entited to any praprietary right or interest which
right affert the value of the assels spbiect to the fxed charges herein.

¢ the Client holds property as 8 tenant or jessee ard shall be re guired by the landiord either 10
ineurs or o veimburss the Cllent's landiord Tor any mrance premivum paid by him then the
Clisrt shall be tregted 85 having complied woith its Tnsuring. obligation under this deed if 1 duly
and prompthy complies with such remuiraments. However this shail not affeEct the right of the
Exetor 1o require the Client to produce satisfactory evidence that the Client has complied with

the landlond’s requirements.

FURTHER ASSURANCE AND POWER OF ATTDRNEY

4% the Factor's request, the Client will af the Clinnt's post Impnediptely digr, sesl, execute; deliver
and perfect af deeds and instruments and do all such ather acvs and things ae the Faclor or amy

iy recuiive i order to perfect or enforce This security of 1o use
the powers given 1o sach of thern in this deed o to énforce the obligations of the Chentandfor
the rights of the Factor unider this deed.

T Chent will, ¥ called upon by the Fastor, sxpeinE 2 leesl oF squitable assignment of any part

o the Chargsd Assets, i such terms as the Factor may requive. The Client will then give notice
of such assigiment 10 such pérsons as the Facior may sperify and take such other steps as the
Factor may reguire to perfect such assighment,

12




The Cliant by way of security hereby irrevooably sppoints she Factor and any Receiver sayerally
e bve s attoraey and iniis pame ard on s behalf:

fa} 1o mxecute ard complete ANy deeuments or INSUTHENTE wivich the Factor of such
Rpesiver may require for perfecting thie title of the Factor to 8l or a3y aary of tha
Charged Assetsor for vesting the same In the Factir, its hominees or any prchassr;

1A o sign, SRenle, <oat prd deibver andd ctherwise perfert any further sppiriny domumeant
refarred to in clause 640 30

{) atherwise penarally 1o sign, seal, exalute and defiver all deeds, assurances, PEFREMErts
and docurmients and to do all aots and things which may be renuired for the ful sypycisg
oF 5l or any of the powars conferred oy the Eactir vy 3 Recelver ypder this desd o
wikiich may be desmed swpedient by the Fador or 8 Rocpwver in connection with any
dizpozition, reslisation &r gettiog in by the Faciol or & Roceiver or it connection with any
oiher pxercize of any power wrider this deed and Including, bt fioy limited 1o, 3 power in
Fgvanr of sy Recgiver to dispose for velue of any of the assets of the Chent over which
surh Receiver may not have been apgicinted and which are bncsted ot resl praperty over

ket he has been appointed, without teing lalble for any losses suffered by the Client.

FNFORCEMENT

The Factor shall be entitled to make depmard Tor payment of the eoeired Mondes 5T any tma on
o aleer the Enforcerment Date of ot any simip sfter the eccurrence of any of vha following events
ang iF such demand is not met in FuH, {or on or atter the Enforcement reste without any demand)
t_é”;-sz?assz shall be entitiad o enforce finwhidis o n part] the charges created by this desd lsave
simere @ Moratorium is spoled dod or {570 foroe, when no-demang shail be made andil any
application is rejected of upnn the expiry of such hMoratorium]: '

1 the Chient breaching any.of is ohligations under this dead or in the Finansing Agreement

o any othér agreement with ehe Faptor of an orcurrence of “a Termination Event
pursuant to the Financing fprearment)

il she Chient defactting In paving any-of the Secured Monies a8 and when they beooams
faih1:

jel her Clignt-faling to give the Factor such Cformation Bs may ressonably be requested as
sevthe business, aHairs or assats of fhe Client;

i sy represeotation, warfanly 0F underteking at-any tme mate by the Chent o the
Factor is.or was, in The reasonakie opinion of the Factor, fncorrest or misleading i any
respect o, being on an yndertaking, shall nothe pomplied with by the Clent;

{a] sha Client dispasing or attermpting to dispose ol i5 principsl undertaking or 2 substantial
part of it wi

shout the prios written approval of the Factar

i the Clignt beooming Insoivent;

[} “the Chent suspending or threatening to suspend a substantial part of its business of the
Esctny recalving information, from the Clisnt o any responsible-third party, whether
“wralty oo dn writing, that she Tl 3 contemplating or is Hkely to suspend 2 sibstantial

-part of is business; '




7.2

P

let

fal

the CHert commencing negotiations with any of s creditors with 2 view o the general
readiusyrient or rescheduling of the Chant s indebtednesy;

the Dlent defaulting under any of the following with sav perty

0 gt deed:

A aioar BEres miant;

ik gr Encimbrance:

{lw} arny other agreement or obligation relsting to borrowing or financing (including
-ail Babilities in respect of accepting, endorsing or discounting any notes o bills
and- 8l Hehilities under debt purchese, factoring,  discounting and similar

agresments)

{i} Eniy gusarantes or ifdemnity;
ary borfowing of eny othermioney pavable by the Client:

{i becoring pavable or is capeble of being declared payvable prior to its stated
date of maturity or '

fi is rst pald whery doe:

Cany Encumbfance crested by the Client i fevowr of another party becoming

enforcesble;

gy pusrantes, indemnity of other seeurity for ey of the Sedured Lighilities faiing or

censing in any respech to hae Tl force ang effect or 1o be continuing or s terminsted

Jor disputed of is the oplnion of the Faoor in leopardy, invalid or unenforcesbile:

i ary goverfirmentsl sothority permils, or prooures, o threstens any recrganization,

ransfer-or appropristion (whether with or without compensation) of 3 substantial part
-gf the Dusiness or assats of the Chert;

“the Clent, without the prior written conseat of the Factor, changing the. neture of itg

buestness or trading in any way which the Factor considers prejudicial to this security;

Wi untawiul for the Chem to perform oy comply with any of its obligations under this.
dend of under dny other agresment between the. Client and the Factor or such
olbligations of the Clend gre not or cogse I be legallv va

; binding and esforceabis;

i, sfter the dite of this deed, control {39 defined in Section 435 of the Ingolvency At

'E@%ﬁ? or the power to take oontrgl of the Chent changes, withowt prics written consent

of the Facton or

¥, v the opinion of the Factor, 3 msterisl adverse change occurs in the Fnancisl

“eondition, resuls &f operations oy business of the Chend,

&t any tirme after any Act of Default the Factor may exercise Jn the hame of the Client any voting

“rights sttacked to the Securities and 9l powers gives to trustees by Sections 1043) and (41 of the

Trustee Aot 1925 {as amended by Sechion % of the Trustee veestrments Act 1981) in respect of

securftles, property sulilect o potrust and anv powers o rights evercisable by the registersd
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holder of any of the Securities or by the besrer thereol. The Factor will not then need any
ponsent of suthority from the Clant,

PLANER OF POSSESSION AND SALE

A¢camy time after this security shall become enforcasble, the Facter andy or any Recelver
appainted under this deed sy, o their discretion, enfer upon and teke posséssion of the
Recelvership Property or any part of it. They may sleo at their discretion, when exercising their
powwers ghaen in this deed, sell, zall in, collect and convert into montes the Recelvership Property
o any part of it By way of sxtension of these powers such sale, callingIn srad conversion may be
o for suth etnsiderstion 85 the Facter of arly Recaiver shall ronsider sufficlent. 1t is irvelevant
whether the condiderstion shall consist of cash, shares of debehtures in some other comipany oF
any other property of partly of one and partly of some other type of consideration.  Sudh,
condideration may be inmediately pavalle or pavable by instalments or deferred. Instalment or
dufarred payrents may beowith arwithout seonity end op such other Sarms a5 the Facta or the
Raceivar shall think i,

SPPOINTRIENT OF HECEIVER AND HIS POWERS

Sechion 109of the Law of Property Act 1925 jrestricting the power to spooint # recelver) shall
not apnhy to this desd. A any thme after an At of Defaull or aftér any DIRET 9vant, #s 3 result of
wihich this security shall become enforceable or, ¥f the Ulient at soy time so reguests by wiriting,
the Factor maey withoot further actice to the Cllent sppoint any person io-be 2 Recelver of the
Receivership Property. Any such appointment may be made subject to such qualifications,

Hrmitations and/or extegtions {eithey E?’*ﬁ{%f’é&%?‘g of i relation W m?mﬁﬂ assets or classed of gsset)
as may be spetifled in the instrument effecting the appointrent. & Recelver shall hive the
oower 1o do o omit fo do on behalf of the Clent arything whick the Client itself could do o
orit to o i the Receiver had not been appointed, notwithstanding the liguidation of the Client.
b partioudar, (but withoot UmBation) & Recelver shall have power To:

iz anter upon, take possession of, collect and get in the Receivership Property and have
prssession of 8lb records, correspundence end other documents relating to the
Bocelvarship | rs}mfty and, for that gurpese, to tske such proceedings a5 may seen to
hive expenient

B} do &l srts which the Chent might do for the protecion or improvement of the
Fecolvershin Property or for obisining income or returns from i

il ahiosw e wihole o any gart of the szle mionies of the Becelvership Property o remain
putstanding on mortgage of the property sold or of gty other security or even withoot
sy weourity et wWithowt being res ble for-any loss zaused and with full power o
by Inand rescingd or vary soy contract for zale and 1o resell without bélng responsible
for loss

il ot oF let onire, lesse or surrender and aocept surrenders of the Beacehership Property,
fo syercize o permit the Clent or sy nominse of the Cllent to exercise any powers or

rights | neidental to th owniarship of the Mﬁgmwmhsp Property, In Such manner 85 he-
ryay think fin

13 ghve complete discharges in respect of all montes and other assets which may come info
the hands of the Recelver irrthe exercise of bis powers,
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carry out and enforce specific performance of or obtain the bensfit of all the Chent's
rentracte or these entered inko in exercise of the powers of autherities sonferred hy this
theals

dersant znd getin all rents and other income, whether arorued hefore or after the date

of his sppointment

ewercise the mowers conferved on 2 landiord of & tenart under the Lendlord and Tepant
ficts 1977 snd 1954 butwithout lability Tor phwers so exevclsed;

o sl things necessery to make sure thst the Client performs o vhssrves 8l of 15

ablipations o the Faolo

delegats to any person, for such tme 3s the Factor shall approve, any of the powers
conferred upon the Hecelvar)

have arcess tooand make use of the g:ara.zm ises, plant, euipiment dnd sooounting and

-gther records of the Client and the serices of i staft i order to exercise s powers

ard cuties;

salor otherwise dispose of thie Recelvership Property for cash or on credit, in ane Jot or
in parkelys by poblic suition or privetd sustion or private contract or, i Smﬂmcﬁ o sell,

feu, hire out or gtherwise dkpose 6F the Recebvership Property by public roup of private
“hargain

raise or borrow money and grant secieity therefor over the Recelvership Property]

appoint & solicitor or accountant or other repfessionaliy nualified persor to assist him in
the performance of bs functions;

bring or defend any sction or other legal proceedings o the name and on Guhalf of the
Chent S

fefer to arhitration any question sfecting the Clent)
effect and maintain insurances iy respect of the business bnd properties of the lient;
wie the CHent's ssal;

dr mlf acty and to execyie i the name and on behslf of the Clent any deed, receigt or
ather document; '

draw, socept, make and endorse any bl of exthonge O gromissory note in the peme.
arid on hehalf of the Chent:

appoint any agent to do any Businesy which he 5 urable to do himsalf af wihichh can.
more converiently be done by an agent and have the power to employ and dismiss
gmployees, agents sndfor advisars at such salaries or remureration and on such terms
ofservice s the Receiver i his discrétion may think it

g all such things {inclutding the carrying out of works) as may be necessary for or
veiderital or conducive to the reslisation of the Recelvership Properhy:

make any payment which i3 necessary or incidental 1o the performance of fis funttions;

1g
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i carry on or permit the carrying on of the business of the Clent;
{2 sxtabiinh Subsidiaries of the Thent]

fag) pranster b Subsidiaries of the Clent the whoie or #ny part of the business o
Rerehership Property

thi grapt o accept 8 surrehder of @ lease of wpnancy of any of the Recelvership Froperty,

aned rake @ lsese of tenancy of any properties remuired or convenient for ehe husiness of

the CHent

fzd PHake sy arrangEment of COMEIOMBe O mebalf of the Clent by respect of the
Rerehiarship Property;

fetdy el up, or reguice the directors of the Dient to calt up, any uncalled capital of the Clienty
teel  vank and clalm i the bankraptoy, iseivensy, sequestration or lguidation of any person
indebted 1o the CHent end Tp reteive dividends, and to accede io trust dhopsds for- the

creditors of any such person.

He shall glso have il ponwers from tme o Hrne ronforred an receivers by statute withoul, in thm
case of powsrs conferred by the Law of Property duck TR the restriciions contained In Saction

103 of that A

The Fecior may from time to time determine the remuneration of any Recsiver and section
1086 Law of Property Act 1925 shall be vered artordingly. A Recsiver shall be entiled o
remunerstion appropriste to work an resgonsibilities involved upor the hasis of charging from
s to Hene adopted by the Beceiver inaccardance with the currant sractice of his firm.

“The Facine may remowe. any Recsiver {except an administrative receiverl, b ocase-of auch

cariowal or the retirerment or death of any Receiver, the Factor may appolat another in his place.

At the tire of his aphointment [or gt a9y tme aftérdards] the Factor may e the remunsration
of the Recelver on such basis a3 the Pactor shadl detesmine, This sy indhude a fhed fee or an:

ficrarhy rate or B opmmisgion,

Tha Factor may appoint more thah one person by st as thie Recsiver, Where raore than one
aerson thalt be appointad to sct as Receiver, those so appointed shall carry out their duties,
ewarcize Their rights, and be subject to thelr cbligations jointly as welt as seyverally, Beferences in
thix deed T2 the Recelver shiall be to sach and sl of them as appropriste.

Sry sppuintment, or Teing-of the serunerstion of the Recélver or any such removal shall be
rmade in writing and be signed by any direcior or suthitised officer of the Factor,

Ay Receiver sppointed under this deed shall be the agent of the Chernt, He shall be inthe same.

sosition &5 @ Receiver appointad under the Law of Proparty &t 1925, The Chent shall be solaby
responsible for Fis acts, amissions, losses, misconduct, defaulls and rermuneration. The Faclar
shall mot in ey way be lable or respensible etther tythe Chient or o oy other person for any of
them.

The Factor may 2t any tme give up possession of soy partof the Receidership Property andfor
withadraw From the recelvership.
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KLERE

Whether or nat 2 Recelver shall be appointed under this deed, the Factar may ot any Ume after
this security shall have become enforcesble and without ghing notice, exercise all or any of the
aerweers, authorities and discretions conferred on 3 Recelver 23 $et out sbove.

ADEATIOMAL POWERS

i addition to'the puwers of lessing oraccepting su rramdbrs of Ehses conferred op mortgagees
by Sectlons 99 gnd 100 of the Law of Properby Aot 1535, it shall be wful for the Factir oF any

Feceber without the restrictions contsined in those Sections:

iw to grant any ipase of 3l or any part of the Charged Assets upon such termss a3 the Factor
oF the Revaiver shallin ity absoiute and uﬁfﬁ%ﬁ‘ihfﬁiﬁ distretion think i and.

(i ro-aceent w surtender of amy lease ol Wl Or any part of the Tharged Assels on such terms
g5 the Factor or the Recelver in s of his disoretion shall think i

Section 103 of the Law of Property Act 1925 (restricting the dower of salel shall not spply.

However the power of sale snd the other powers conferred on motigsgess by that Act shall

pophy o this security but withour the Act's restrictions as fo ghving notice or oltherwise,
Arcordirghy-for the purposes of 3 sabe or other sxercise of any such powers the whole of the
secured Monigs shall be weated b due and pavable smn‘-‘;m;miy upen the svecution dad

delivery of this dotument.

The resticfions on the right of consolidating mortgege securities, which are containad in Section
93 of thie Law of Property Act, shadl net apply to this security,

The Factor may, 5% any Bme without discharging or inany other way aflecting this securily or any

remety that the Factor may have, grant to the Client for to any other person] time or indulgence
-oF ahstain fromn perfeciing or enforcing any remedies, securities, guarentess or rights which the
Factor may now or afterwsrds have from or againdt the Client of ary other person,

H the Factor recelves or is tredited 25 Reving received notice of any subsequent mortgage oF
charge affecting any of the Charped Sasets then the Factor may open 8 new scoount with the
Chent, i it does not open g new aocount, i shall nevertheless be trested as i it had done o at
the e when B orecsived o wad trebted as having receélved such notice, From that time 2l
nayrments tvade by the Client o the Faglor shall be credited or b treated @5 having been
credited to the new secount. Surh payments chall not ooerats fo reduce the sraount secured by
this deed whern the Factor received orwias treated as having received suth nolice.

AFFLHCATION OF 8AO0MIES

Al monies received by the Factor of by the Regebver under or by virtue of this deed shall be

“applied in the o Herwing orider;

Aal in the dischiarge of sl liabiiities having priority to the Secured Monies;

A i payment of sl costs, charges and sxpenses mx.wmfﬁ i or incidental te the sxercise or

performance for atremptad g ved of soy of the povwers or suthoritle
corferred by or in ey other way connected with this desd;

i) i payment 10 the Receiver of iy mrunerstion fxed in sccordance with clause 3 of this
dead;
iy any sums due 10 anty persoh under atwy applicable stanite)
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sl i payment 1o the Factor of the Secured Monles due to the Factor in such order a3 the
Factorin its shsofute discretion thinks fity and then

{Fy b payrment o the Chent of any surplus,
#ny surphus shall not cerry interest, The Recsiver o the Factor may pay any surpius into any of
this Chiant's Bank sccounts neluding an arcount opened speeifically for Such purpose. The Factor

shail ther have ro further lability for such surplus,

Following the enforcement of this security, any monies veceived by the Fector may be

appropriated by the Factor In itz discration inor towards the payment and discharge of ary part

of the Becured Monies,

maEnmer as the Factor meay From tirke to time determine, The Receiver may retalr the same for

ik period as the Recelver snd the Factor consider sxpedieht.,

&l manfes received by the Cliert under any swrsnee policy on the Chafged Assels shall be
treated as part of the Charged fssets subject onby fo any rights of third parties having priority
and to the reguirements of any lsase of the Charged Assets. They shell be applied at the
diseretion of the Factor eithar in risducing the Secured Mdnies or Towards making good the loss

“pr damage for which the manies became payable Ay monies received by the Client under any

instrance on the Charzed Ascete skall be held on trust for payment fo'the Facter pending such
spplication.

PROTECTION OF THIRD PARTIES

Mo person paying or hending over ronies 1o The Recsiver and ebtalning a discharge shall have
any responsibility or Bability to see Yo thislr sorrerl auplication,

Wi person dealivg with the Factor & the Receiver need endiire;

3l whether ary event has hapoensd pling elther the Factor or the Rervshesr the right to

gxsrcise any of his powers:

b a5 tor the propriery oF regularity of any a0 purporting or intending 1o be an exerolse of

suTh powers

_ia{;}l as to the valldity or regularity of the appointment of any Beceiver purporting to actor in

have e appointed ssaich: or
14} whisther sty monsy remaiis owing upon this securty.
AN the profection 1o purchasers contsined In Sections 104 and 107 of the Law of Froperty Sat
1825 shall apply to any person purchasing from o desling with the Receiver or the Factor as i
the Serursd Monies had becorne dde anid the statutory power of sale and appointing a receiver

in rebation o (to the extent permitted by law) had arisen on the date of this dead.

Mo person dealing with the Factor or the Recelver shall be sfected by ewpress notide thal any act
B unnecessary OF nhroger,
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LAMD BEGIZTRY

The Cliept will notify the Factor of any freshold or leasshod property which T now Dwns oF
wihich it may own after the date of this desd and will, at any vimne, mestany cost of registering
shis deed against any property which the Cllent may now, or in the future, own at the Land
Faginiry.

{a The Chiert hereby congents tothe Facior's spplication o the Chief Lend Heghstrar in
Eorm RYY for the registration of the following restriction against guch of the repistersd
Htles specifisd in Sehedule 7 {and against any title toany _%ms&gési%-ﬂzt% Progperty specified
i Schedute 7 whith is ar ought to bethe suliject of 2 first registration of title at the Land
Registey 2t the date of this deedy:

[PRESTRICTION:

Mo disposifion of the registered &5thte by the proprigtor wf the registerad estate 8 0 De
registered without & written consent signed by the proprietor for the time beifig of the
‘charge dated | Vin favour of Pulse Cashflow Finance Limited {company number
07310799). referred. to in the charpes register ov, it appropriate signed on such
croprietor's behalf by its sttorney, directors an diéar secretary.” ]

[PRESTRICTHEIN:

Mo disposition of the registered estete by the proprietor of the registered estate is 1o be
registared.w
charge dated | §inFavour of Pulse Cashtow Finance Uirniter dopmpmsy number
O7a00258 referred o in the charges remister or, I asppropriste signed on such

5

proprigtors behalf by ity sttarmey, directors and/or sepretary]

{¥delete o5 appfioride]

| in respect.of any Property chisrged pursuant to this deed tithe to which s registarad o
the Land Registry, the Client bereby fepresents and wafrants that the security created
by this deed does not contravens any of the provisions of the memorandum and articles
of assodiation or sny other constitutional documents of the Client.

CORNTHUHNG AND ADDITIONMNAL SECURTY

This security s 3 continuing security. Joshall apply to sli the Serured Monies despite any intetim
settement of arcount untll @ final discharge of this securlty shall be given by the Factor 1o the
Cligng. '

This security is in sddition to and shall not merge or otherwite prejudics oraffect any other right
o ramedy of the Factor or any assignment, bill, note, gusrantee, mortgags or other security now
or i Futuee i Tavour of the Factor or held by o available to the Factor, whether rreated by the

‘Cliant or any third party.

This secufity shall not in geiy way be prejudiced of affacted by

{#] sy guarantes, movtgsge o sther security rowe of i future held byor available 1o the
Factor or by the invelidity of any oF them or by the Factor now of afterwards desling
with, exchanging, releasing, madifying or abistsining from perecting-or enforting any of
thes or any rights which it avey siow or afterwards have; or

Pod
3

hout 5 written congent signid by the progrietor for the tme being of the-
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g by the Feetor ghving time tor payment of indulgence or compounding with the Chent or
fry Other persins.

CLURRENCY TNDEMMITY

Far the purpose of or pending the distharge of ary of the Secured Ligbilities secured by this deed

the Factor of emy Receiver appoinied Heraundsr may Convert any menbey recelved, rocoverad or

realised under this dead {Including the senceeds of any previcus conversien) from their existing
rurreroy BE0 such other currenoy Bl the Factor oF such Receiver may think At Any siach
conversion shall be effected at the then pravailing spot welling rate of exchangs, of the Factor's
barkers, Tar such othér ourrency against the existing currency.

The Chent will indemnily the Fatior sghlinst any shortfall heltivenn

tal any amount received or recovered by the Factor in respect of any of the Secured

Ciahies which s converted in atoordance with clause 183
such lighiliny was payabie; and

it the surrenoy o which

s the smount payable to the Factar under this “dpel B the purrency of such Hebility,
DISCHARGE

Upon payment and complete discharge and performance of ol the securid Linbilities and of all
costs, charges and expenses Incurred by the Fatior ynder or in relation to this desd, the Factor
shail, ot the reguest Hn secordanee with Clatse 18,4} and vost of the Clent, guly discharge thiz
secority and oy further seourity given i aocordance with its yormie Thie Bactor will also transfer
t the Client any of the Charged dasets which have been Fesigned oy sramatferned o the Fattor,

The right of the Factor to recover the Secured Mories or o erforce the terms of this deed shall
niot be afected by any paymedt or a0y act or thing which may be aveided or adjusted under the
s relating to bankruptoy o Srmsclvendy of hndey Part W of the Insolvency Act 1888 Any
relense o7 discharge given or settlemient made by the Factor felying on any such payment, act of

thing shell be weldd and of no effect.

Without prejudice to cdauses 183 ardfor 183 shove, the Cliont . herely  irrevorably and

unciditiorally confires in favour of the Factor that i€ shatl notand shall procure that no dther
pierson shall flle or registed with sny person any Companies House Boern 203} or Toren 40300 or

any Land Registry form DEL or any sther decumment 1 the intent or having the effect of

dtseharging this security whether it whole or inpart il such time as the Factor shall have given

the discharge referred toin rlauss 16,1 witheut the Factor's nrind written consent.

Without prejudice to Teuse 16,1, whan the Clhent reguests the discharge of the Security in

“gecordance with Clause 16.1 it shall do so in weiting Iry accordance with Cleuse 17 and such notice

shall only be o valld request i W also contains an irrevocable wabeer by the Chmet of sl and goy
claims against the Factor,

SERVICE OF MOTICES ANE PROCESS
K notices or other communications 1o be given by the Fattor to the Chent and any proceedings
issied by the Factor requiring service onthe Client ey be given or served ln wiriting deliversd 1o
the Client's registered office, the Client's principat place. of business, or addrass, fex or email
sddress last know torthe Fattor

A netlee oF mher comrmnicetion served in arcordance with flause 170w be deemed b have
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been recelved by the Clent:

prestided that day 5 a
Hing after that day;

kY in the cese of ¢ letter delivered by hand, on the day of delivery,
Barsiness Diay or 10 15 not 2 Buginess Day on the Brst Business Day Ta

bl inthe case of o letter posted by first flass, piepaid mall, at 10am on - the second
Business Day after the dayror which it is pusted;

o in the cese of secomd class prepaid il o 108 o the third Business Day after
posting and

irld ¥ sent by facsimile or e-mall 3t the time of transmission following . receipt. of the
sppropriate sucressful transmission activity repart;

Fosert by facsimile or e-mmell outside normsl busipess howrs 3t 10 am. ono the
Busimess Day foliowing receipt of the sppropriate successful Uansmission adivily
R

—
.@...

£ ¥ made avaliable for viewing wpon the Facter’s website st the tire ot whith it was
mizde aviiiable to be viewsd by the Cllent;

&t notices or othey communications 1o be glven by the Clent to the Factor hereunder must be
ghean i writing, by registered post or by hand. Asy such notice shall take efféet st the time it s
received by the Facior at s registered office or a1 such other address as the Factor may adviss in
writlng to the Client for this purpose.

JIRIBDICTHIN

Thiz desd shell be interpreted ond shall be govermed by the lews of Tngland. The Chent will
acrept the nor-exclusive ufisdiction of the English Courts in connection with any matter arising
wrler this deed.

AEPRESEMTATIONS, WARRANTIES AND UNDERTANINGS BY COMPANY

The Client certifies that the sxecution of this deed has bean duly avthorised by resolution of
the Chent's Board of Directors and that it does rot breale ary of the provisions of the Client’s
Wemorerdum angd Articles of Assooiation of of Bry olther Eroumbrence, seousity of sgresment
setered it prior to the dete of this deed o the laws of any Jurisdiction sopling tothe Cheet,

The Ulent represents and warrants to the Factor that:
Edl itis ﬁm:% wiﬁ% mb el thriss e the sole benelicial ovensr with full ttle puarartes of all the

st wrid that no Encumbrances affect 1 except the Encurnbrances [ any) set
putin %h@sﬁ&?m #-and general tens fn the grdingry course of business

{E} # hasoand will at sl tirmer have the necessary pesusd To enter inin and mwarm e
obligations undir this deed;

i) ihis desd constitttes s fegal velid, binding and enforceable oblipetions arnd is an
effprtive seourity over all and every paft of the Chaveed Amsers in secordancs with it
terins; ‘ '

el 2l mecassary authorisations ang consents to aneble or entitle i fo enter ko this deed
have beon obtained ard these will rervain i full foree and effect during the sxistence of
s serurity;
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CThe Facioh's rights wnder this deed sre cumlstivel
by lgw, They may be exercised from

the CHent has soquired, meimained ang complied with all Environmental Lcences (i
vy needed for s use o otcupation of the Charged Assels or for the conduct of #s
curvent busingss)

—

5 the Client has complied with all other applicable Environmental Laws and has not ifime_
or permitted Sy act or tevdssich whereby its Ervifonmental Ucences [ any) could be

Syaried oF revoked:

2 so far ax the Clisstis awere there has been no discharge, spdllage, release or emvdssion of
any prescribed, dangerous, noxious of affensive substance ov ahy controlled waste on,
into or from any »ﬁ? the Charged Assets or a0y premises adaining any part of It and no

Csuch substances or any controlled waste have been stored of {izwmsfﬁ & oy or I arny
mart of the Tharged Atsets or, so Fiy as the Clisar s aware, in any adicining premises
except in arcordance with the reguirements of the applicable Brvironmental Laws;

(B the Chent s not in bresch of and has not incurred o begorme subileed do any ol or
' griminz! Hability under any Covironmental Lews or the terms of any Environmental
Liteprs!

13 the Client has obtained and maintsined sl sich nsurance policles as would be
maintaingd by prodent rompanies carrving o Busteess of the type carried on by the
Client at gl .r@%@zfam'%%mw and has compied in 2l roaterial respeety with the terms angd
eonditions of such poligh

The (Hent undertakes that oo Encurmbrances {other than s geners! len in the ordinary course of
bisiness] will arise afler the dete of this déed over the Charged Assets, sive with the prior

wrltten nvisent of the Factor,

TRANSEERS AND DISCLONURES

This deed is freely fransferable by the Faeior, Beferences inthis deed o the Factor skisll includa

ity sucoessors, assignees and ransfaress,

The Cient may not 3ssign or transfer any of its obligations under this dead, Nor may the Client
anter into @y transaction which would reswit in gny such obligations passi &%ﬁ‘i o srigthar gmmm

The Factor rowy disclose any information shout the Clisns and any member of the Chemt’s Groug

~gnd any other person connecred of essocinted with & to any member of the Factor's AGroup

andfor to any person o whoe i i proposing o transfer or aasien or has transferred or %s%m@{i
desd, The Clent represents ang warranis that 1 has and 30 Tor o8 permitted by law) will

maintain eny necessary authofity by oF on behalf of sry such persons to agred to-the provisiong
of this clause. '

RHSCELLAMECUS

Mo delay oe omissinn on the pert'of the Faeter Tn-exerciing any tight or remedy under this deed
shall impair that right or remedy or operate 35 or be taken to be 2 walver of it. - Any single, partial
or defective exercise of any such right or remedy shisll not prevent the further syercise of thet or
ary other right or remedy. '

Thay are not exclisive of sy rights provided .
firpe 1o tivne and 2 ofeer as the Fartor sees B

Tud
it
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Any waiver by the Factor of any terms of this desd or any consent or approval given by the
Eactrr under it shall only be effective If ghen in wiiting: Such consent and approval shall then
only apply fof the purposs stated ard be subiect to any written terms and conditions imposed by
the Factor, '

i st any time any ong or more of the provisions of this deed is.or beeomes iilegal, invalid or
unenfarceable in any respect under the faws of any jufisdiction then neither the tegality, validity
or enforceabillty of the remaining provisions. of this deed nor the fegality, vibdity or

enforceability of such pravision under the lew of any other jurisdiction shall be inany veay
aFffected or mpaired 35 & result

Ay fertificate signed by 8 divector or suthorised officer of the Factor as.to the amount of the
Secured Monies @t the date of such certificate shufl, in the absence of manifest error be.
conclusive svidence of such amount and be binding on the Thent.

This deed may be exscuted in any number of counterparts. 1t will ther be as effectivé a5 iF all
signaturas on the counterparts were on g singls copy of this desd,

The paper on which this desd s written i, and will remain 3t all tmes, the property of the
Eactor, even afer the discharge of this security.
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The Clert

Lo . TRANSPORT {UK) UBMITED, o company incorporated undgr the Jaws of England and Wales with
registered number 05233341 and whose repisterad office is a8 Unit 5-& Rige Approsch, Levionstons,
London, F1i T ang i SULTOSEOrS N pithe arut perrritted sRaiEnE.

Part 2

Financing Agreement

The Factoring Agroement erntered into betwesn the Clent snd the Faclor dated on or about the date
herent

25
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SCHEDALE 2
Proparty
Land Registared ot the Land Registey
Lomdon Borough/ County and District

Title Mimbers and Description

Fod
£




Eroumbrant

o5 to which this sepurity is sub

SCHMEDULE 3
Eprprnhrantes

25l



SCHAEDLLE 4

Eouipment.




B WITHESS whereof the parties have executed and deliversd this deed on the day and year stated
abeve: '

SIGHNED and Deliveradas a Deed by )

PULSE CASHELONW FINANCE LIWITEDR )
acting by e o, }
e Joillfe

A Director f Attarney on behaif of
Pulse Cashflnw Finance Limited

& diretar 7 & duly authorised attorney,
frrthe presence off

Witness signature; f? H
Naine: Roohel Hatlet _ _
Address: (apRl 7 wthuord House Rosinguitw QE2)aHG

Ocoupation: &i},ﬁ«ﬁ}! e f"’mmm:%;%ﬁf

Delete os oppropriate
ks Full names

25




. Companies ' Lirnited Liability Partnerships
| This Deed can be signed by ofther i This Deed van be signed :&}? aither:
1) Twen directors; 1) Two niembers; or

21 Dne dipector grid compary serretary; of 2} Owe memberarmd 3 withess,
31 One difector and 2 witness,

| SIGNED and DELWVERED 25 a deed on behalf of L £, TRAMSPORT [LK] LIMITED acting by:

J

Frint name

‘5;;@

7

A\VARV,

ih M.m LA
Sign here ii\

Slgnaturs

- Director/Company Secratary/Mamber® {rolete =0
applicable)

Print name

Sign hers

< Y
\ /7

Sigriature

WITHESS [ondy reguired H ﬂwa?gmﬁum aberad

inthe presence of:

Witness Signaturs:

'..m‘:{;.{?-!-ﬁ%@:%e print]

Withess Name:

Witness Address: ot

SN Cown 5 O

Witngss Dooupstion




