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Registration of a Charge

Company name: PBH PRECISION ENGINEERING CO. LIMITED

Company number: 00496976
XBLMPS23

Received for Electronic Filing: 19/12/2017

Details of Charge

Date of creation: 18/12/2017
Charge code: 0049 6976 0010
Persons entitled: PULSE CASHFLOW FINANCE LIMITED

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

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 496976

Charge code: 0049 6976 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th December 2017 and created by PBH PRECISION
ENGINEERING CO. LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 19th December 2017 .

Given at Companies House, Cardiff on 21st December 2017

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



EEREE - Pulse Cashilow Finance Limited

017

| PBH PRECISION ENGINEERING CO. UMITED -~ 1]

Cand

| PULSE CASHFLOW FINANCE LIMITED . .~ - 73]

- ALL ASIETS GEBENTURE _

|RCL Bebeiiure

- bebeoary 3017



o 1h S
 DATED %? Decemdner 097

- PBH PRECISION ENGINEERING CO. UMIVED . {1}

ard

- PULSE CASHFLOW FINANCE LIMITED . {3v

 ALL ASSETS DERENTURE

FUL Pubioniurs - I ] ) R I O Yebrear F017



U DERIRITIONS ANG INTERPRETATION
T OOMERANT TO PAY L

LF L CHARGHG PROVISIONS. . i e

L COMPAN S OBUGATIONS ..o ot i s
5 RUDITIONAL OBUGRTIONS OF THE DOMPANY .. el it o
B FURTHER ASSURANCE ARD POWER OF ATTORMEY 1l o o o oy

i maﬁémwg e it e s ok ot e P |

OB PONER T POSIESEION AND BAIE S NPT RST | 1

B ARPOMMENT OF RECEWER AND 1S POWERS o BTt

10 ARDITIGHNAL POWE
Th - APPLICATION OF MONIES ... s s 1B
CUZ - PROTECHIOH OF THIRD FARTIES -
A3 AR RESISTRY e e s 50
SO CONTINUING msnwz:smww, SECURITY e

15 CURRENCY IDEMAITY . o oot o o s

3

15 DISCHARGE. o e st e

17 SERVICE DF HOTICES AND P SO SR
HB - RISTICTION ol o S bt e i S

19 MEPRESENTATIONS WARKANTIES AND UNDERTAKINGS BY COMPANY . B S

RO CWBANSFERS AND DRSOIOSURES

L BARCELANEC e e

SCHEDULE 2 FROPERTY 5. oo e il ot sl i rstrsoms 326

SCHEDULE 3 EMOUMBRARCES o

- SCHEDULE # EOUIPRENT oo e e oo e



DATE OF ALL ASSETS DEBENTURE i2 H nerenmdoer 2017

- PARTIES .
{8y - The person {‘é?%@ ”Céém‘&i“"}%ﬁmaﬁ%md In Zoction 1 6f Schodule 10
(7} PULSE CASHELOW FINANCE LIMITED [Campany Number 07840254} whése registered office

B Leval 2, Hetwark Houss, Sissing View, Bosingstoke, Hampshire, RGZI GHG ["Pulse”)

This Debonture s made on the date referred tn immuodiately after Schedule 4 hereto by the Client in -
avour of the Facior

ITI5 AGREED THAT:

1 DEFINITIONS AND INTERPRETATION

14 in this doed any words whose meaning is defined in the Financing Agreciment shall have the

SAME Meaning
L3 i deed the following words shall have the meaning set out after oach of them:
"Aet of Defadt” - in relation to the Client any event ot out in clause 7.1

“Administrator” - any peiton appointed under Schedule Bl of the Insolvency Art 1986 1o
'_ manage the Client's sffars, businass and property,

"assockated Bights” - has the sime meaning as in the Financing Agreement

“Charged ds5eis” - the subject matior of the mortgages and charges (or any or any part of themi,
Hihe context so allows) wrented by this deed and setout at rlause 3

"Debt” - all and any Debis title to which is purporied & be assigned or transferred to the Factoy.
upder the Finaneing Agreement, '

- UEncumbrance” - any morigage, tharge, pledge, live, - assignment, hypothecation, Sécurity
interesd, Hile retantion, hreod osset agroement, preferantial right, trust arrangemont or ather
- sururity arrangement, whather by lnw or spreemant.
"Enforeemant Date” - the dote on which;

Y the Factor receieps from any porson notice of intontion to appoint an Administraton ot

fhy . the Client requasts tha Factor 1o appoint an Administrator or any Becelver in respect of
the Client: ar

fed . a petition is filed for the appoiniment of an Adminisirator iy respect of the Cliont or
Hd . Tan application s mades for the appointment of an Adminsiratoe in respecs of the Chont;
L oor
{8} " anapplication is made for an admimstration order in respect of the Clent; or
_ 2
i '_ &M Administrator {5 appeintod o celption to the Client: or



{g} & winding up order has been made of @ resolution for winding un has been passed or a
provisiors] Boguidator has been apaointed in respuct of the Client,

TeErwironmants! Laws” - all lpws, directions andd regulations andd all cotles of practice, roulnes
and guidance notes issued by any competent authority or sgency Pwhether in tho United
Kingrdom or glsewhere and whather or not having the force of law] concerning the protection of
S environment or burman bealth, incuding without liminton the conservation of natwral
respurces, the produiion, storags, transportation, reastmaent, recyching or disposal of any waste
or gny noxious, offensive or dangerous substance or the lishility of any person, whether civil or
- erimidnal, Tor any damage to or pollution of the environment or the ractification thereof or any
- refated mattors.
“Enviranmental lleence” - any pormit, Heeoce, suthorisation, consent or other approval required
by any Enwirorumantal Lawe '

“Egquipment” - means machinery, squipment, Torfiture, furmishings, fittings and fixtures and _
other tanpible personal property fother thon Inventory), iocleding, without Hmitation, data

Cprocessing hordware and soltware, molor vehicles, airerafy, dos, tools, Jigs andd affice
equipment, together with all present and future additions thereto, replacements or upgrades
thergof, components and suxifiary parts and supplies used or te bo used In connection thermwith
and all substitutes for any of the foregoing, and all manuals, drawings, instructions, warmnties |
and riphts with respect theretn whorpver any of the foregoing s located and any other asset
webich would b troated a5 2 fived asset under GAAP,

"Factor” - Pulse and where the context permits includes s officors; agents and roprosentatives.

"Financing Agreement” - the Factoring Agreement (i aoy) Tor the sale and surchase of Debts
andfor a vonditional sale agreemant and/or any other type of agreement between the Client and
the Factor, deteils of which arg set out in Part 2 of Schedule 1 and any amendments or
oalterations to it or them and any replicement of 1§ or tham which may he agreed between tha
Cpartiss,

“Fixtures” - means, Inrelation o ?ﬁ}?@%’??y alt fivtures and Btings finchuding trade Pxtures and
frings), fivod plant and machingry ang other fems attached 1o that Propoerty, whether or nol
constituting g Hxture 28 low

"GASP" - means sccounting pringiplos and practices which are for the time ém:’;ﬂg, gunerally
avceptable in the United Kingdom.

“Group” - in relation o any company, that company,. the company and its Subsidiaries, its
- helding comoary (as defined in Section 1159 of the Sompandss Act 2006} and the Subsidiaries of _
that hodding company. :

“insolvant” « the happening of any of the following svents in relation to the Client:
' {z] o distress or exocution being levied on or isvusd againgt any of the Chorged m'mm;
{hy #m%wéfig or seeking to ontor inte any formal scheme of arrangemaent of its affairs or
' Loocompasition nosatsiaction of s debits with Hs creditors in accordance with e
nsolvancy Act 1986;
el the Client taking any action fot'its winding up; dissolution or re-organisation {otherwise

- than tor the purposes of an smalpemation or reconstruction while solvent on terms
“previously approved in writing by the Facior) or for the appointment of o Receiver,



Administrative Receiver, Adndnistraton, trustes or similar aflicer to In respéct of e all
or any part of its revenue or assels; :

{5 apotition being prosented or an erder being made For the winding up of the Clicat:

{e} - an adminsiration order being made or applied for]
i 2 court ﬂgﬁ'_g}?égz;-m’m biping made for the appointment of a Rocoiver & such 7 Booplver
Hrving appabnted;
{a) - @ notive of inteniin to appoint an Administrator being given by an person @ an. -

- Administrotor belng appointed;

{h@ 7 moegting of crpditors being called for winding up the Client or for any other puipose
redferred to b the Insodvenoy Act 1086;

Gy &ISME%AMW demaid under the insalvoncy Act 1986 buing served:;

Rt an gaoumibrancer taking possession of any part of the vsdertaking or oroperiy of the
Chiont
(k) . ontering sito any iformal arrangemmont or compositian with or for the bonedit of the

Client's geoeral body of creditors

@ baing unabile 1o pay s debis as they become due;

Ami - heing deamed insolvent undor the insolvency Act 198G:
n) o taking any sleps towartds 5 Morstorium,

“ntellectual Property” - ol patents {includisg applications, Improvements, prolongations,
~eniunsions and right to apply thorefor} designs fwhother registered or wnrepistered) copyrights,
design eights, trade marks and service marks Dahether registernd or unregistorod) ubifity maodals,
Cteade arud business names, know-how, fotmulae, inventions, confidental information, trade
serrets and computer software programs and systens fncluding the benefil of any hoences o
consents relating 10 any of the above) and ali foes, roaltios or other rights deorived therefeom af

ngidental thareto in aov part of the workl : '

- “Moratorium” - 3 moratorium coming into effect pursuast (o Schedule A1 of the Insobwpncy Aot
1986 or pursuan? to paragroph. VA of Scheduln ] to the Inselvant Partnerships Order 1994

"Bon-Vesting Debis” -l o any Debts af the Chant purported 1o be purchased by the Eactir
pursyant to the Finoneng Agresmont but which B3 te vest abeolutely and offoctivoly @ the
Factor for any reason, topather with the Assodiated Bights 1o such Debts.

irther Debts” - all sums due aid owing or acoruing dus and cwing tethe Client whether or not
o account of its trieding both present ond future except

{al . Hon-Yesting Debis; and
tl o ‘any Debis whilst they remaiy absolutely and effectively vested in or held on trost Jor the
¥ ¥

Factor under the Financing Agreement and whether such wosting rasults from a ogal or -
sruilable assigrument )



"Property” - means freehold and leasehold property wharever situate {other than any heritable

property in Scotland), and includes all fiens, charges, options, agreements, rights and interests in
oo over such property of the proceeds of sale of such proporty and all buildings and Firtures -
theroon and sl rghis, cosements snd priviloges appurtenant 1o, or benefiting, the same and
"Beaperties” mears sl or any of the same, a5 the context requires.

T "Receiver” < includes a receiver and/or manager not belng an administrative receiver {as defined
L inSection 28(7) of the Insolvency Act 198G} of the Receivership Property,

C "Recelvershln Property” - such part or parts of the Charped Assets oot h{%%ﬁg the whole ar -
- substantially the whole of the Cliant's property and assets within the meaning of section 28(2) of -
thee Insolvengy Act 18986,

"Ramittances” - cash, chenues, bills of exchange, negmilable and non-nogotinbin {nstruments,
fotters of credit, orders, dreofts, promizsory nptes, elocronie paymerds and any other
instruments, methods or foms of paymaent or engagement.

CUSaeured Liabilities” - both the Secured Monles and the obligations and lisbilities v dlruse
© 2.1b)
. "Secured Monies” - all the manics which now or at any time in future miay be owing due and/or
payvable ot remaining vnpasud! by the Clent to the Factar in any manner and for any reason on
. any account; Secured BMondes include all such maonies due by the Client, either alone or jointly
il any ather parson or on any gartnership account {even though the whole of any part of such
monmes i represented o securcd by any mortgagos, guarantess, rust receipts, bills of exchange, .
lpasing, hive or conditional sale agreements, assignments, agresments for discounting or
{actoring of debis or any other spreements or secusitios] amd whether or not oy of thom have o
hns Teflon due or become payvable and whether or not defoult shall hove been made in respest
Cthereol; Secured Mordes also means any of the Iollowing Sems, whether now o0 i the futurs;

{a} -l monies due or pavable by the Client under the Financing Agreement H any) or any
: othor agroamant bobwoen the Chont and the Favtor or by virtue of any gusrantss or
indemnity given by the Client to the Faclor;

(vt 2l advances which the Factor has mode or shall meke to the Chant to the exgent ..
" repavable by the Chent wo the Faclor uader the terms of the Financineg Aprooment; '

{2} - any indebtedness now or hereafter to be incurred by the Factor for of a1 the roguest of
- the Client, including all monizs which the Factor shall pay ar bacome liabie to pay for or
o account of the Chent or any other person At the request or order rd the Clen or
under its authorty, either plone o jointly with any other person and whsther or oot by
amvy of 1he following:

i} the Factor making diveqt advances 1o the extent repavable by the Clignt o the
Fartor under the terms of the Finanging Agreement; or

ié?} the Factor drawing, aocenting, andorsing, paving or a%%m%:&zmﬁag any Remittante
-t the extent repovable by the CHent to the Factor under the terms of the
Fingncing Agreement; or

{iil) - the Factor pntering into any bond, guaranten, indemnity or lotter of credit; or

C{ivl . the Facior confirming orders; or



fvi the Factor pitherwise accapting any other Hability for or on Behall of the Clieny

incurend by the Factor following delault e payment of any s
the Chent of any of the provisions of this deed;

v rgries o of breach by

the chiarges of surveyors and/or solicitors instructod by the Factor by connection with any
part of the Charped Assers;

-all costs and charpes ond prponses which the Factor gy Trom s o Ume incur in

iy stamping, perfocting, rogistering or enforcing this security; or
(i} ‘the negotiations for the preparation and exerution of this deed, . and the

Firmnelng Agrocmant oF any guarant
or corsent in respect of them: or

mdemnity, priovily arrangement, wilver

Saspis: of
{vil .. the preservition or sxercise of any righis urder or In connection with this deed
ar ary atteeipt w do s or

{viif  giving a discharge or release of this weourity; or

iwii} . . dealing with or chiaining advice about any other matter or question arising put

- of or in connoction with this desd with the intention that the Fagtor shall be
afforded a full complete and unlimited indemnity apainst 2l costs, charges and

expenses paid o fncurved by it and whether arising dicectly or indirectly in
respect of this seourity or of any othor soourity bold by the Factor Tor the
Sepcurcd Maonles;

Al manies expended by any attorney aopointed under comse 6.3 in pagreising bis

| HOWE)

interest on Al mordes tue aed owing to the Factor At such rate ag may frop bime 1o
time be payablo pursuant 10 any agreament of arrangement rolnting theretn,

“Sarurities” - all stocks, shares, bonds and securitios of any kind whatsoover and whether

~marketable or athorwise and o8 other intorests {Including but not inited 1o ioan copital) both
presont and future hold by the Clent i any pergor andd includes 3l sllotments, rights, bonolis
and advantages whatsoever al any Hme acorging, offered or arising s respect ol or incidental to
the speme and all money or properiy offersd 2t any time by way of dividend, conuersion,
refdemption, bonus, preferengo, ootion or otherwise in rospoet thereof,

al mgnies whicll the Factor can charge to the Cliens and alf costs thargos and euponses

i) ohtaining payment or discharge of Securcd Monias; o7
{ivl - paving any rent, rates, laxes or outgeings for the Charged Assets; or
vl imsuring, repaiving, maintainksg, managing or roalising any part of the Chareod



{a}
(b}

Subsidisry® - -

a subsidiary within the meaning of Soction 1159 of the Companies Act 2006; and

-unless the context ethenwise renuirss, o subsidinry undertaking within the meaning of

Sections 1162 of the Comprnies Act 2006 a3 substingad by Section 21 of the Companies

Co et THERR

tn the ronstruction and iniarpretation of this dond

& relerence 1o any nther genders;

references o persons shall be treated as including . individuals, firms, partnerships,

corporationg, argans of government, whether focel, national or suprs nationa! and arwy

- athor gy reoopnisod by sy

references to any Act of Parliament shall be treated as including ench Act as amiended,

mudified or re-enacted Trom time to time and all roles, regulations, orders and
suhordingto legislation made In acoordonoe with i

craforences to clauses and 1o schedoles sre to those in this dosed;

where the Client has an obligation to carey out an act then it shall be filly responsible §m'_

- the costs ard erpenses of doing so;

where the Factor aris in accordance with this deed the Client will Indemnify the Factor
against all eosts and expenses ncurred:

where any discretion is vested in a Recevar or the Factir it shall be troated as oa
ahmnioto diseretion;

- each of the provisions af this deed shall be severable and distingd from one anotker;

or coflateral document 1o each of them or which s entered into pursuant 1o cach of
tham and any document varying, supplementing, novating or replacing the same from
firne 1o Hmnyg

refarences to charged shall be tronted 5s references to morgages and charges cronted

by this desd;

roferentes 1o this soourity shall be trieted as roferences o the security croated by this

ehoreel:

Conny &ﬁ%@f’ﬁ'mwﬁ in this deed 1o an administrator shall a#g:}%y ta the fullest gitent
parmitted by the Insoleney Act TUEE;

" haadings to clauses are Tor reference only and shall Aot affect the interpretation of this
~thesd;

-~ the mesning of general words intraduced h%,s' thi word other or the word athenwiss shall

not be dmited by reference (o any preceding word or enumeration indicating s particulpr

©glass of acts, matiers or things



Fiudd
e

TOVEMARNT TO PAY

The (honl ppreesy with the Faetor:

{e}

tn pay the Secured Monies, which are ngw or shall be due, owing and pavable to the
Factor, in accordonco with the torms of the onsacton, securily, nstiument or other
ndigation giving rise 1o the Chent's indebiedness w the Factor, induding those under

the Financing Apreement; snd

to distharge all obigations and liahilitios, whether actul, peoruing or contingent, now

or in future due, owing or incarred (o the Factor by the Cheot, in whatewsy curronoy
denominated and on whatever aocount and howsoever arising, whethor slone or jaintly
sk e whotever sivle, neme or Torm ol whether as principal or surety

CHARGING PROVISIONS

" As socurity Tor the paymont of the Seourerd Monioy, the Client with full title guarantie DOW IVEY

the inflowing mortgages and eharges in favaur of the Facter nmmely

# legal mnrigage on the Fropordoes B anyl specifiod in tho Senaduls 7 to this dpadls

# legal mortgage on all Proportics {other than any Propertiod specified in Schedule 3

e wrwersaed by the Clent o inowhich the Chent hay an interasy;

@ fuesd charge oy
Clipnt:

fy the frechald and leasehold properties of the Client not cHectivaly mortpaped -

uncdor clauses 3ok nedd (B including such as may bereshier be avgulred;

Gy el Fisturss i, on or attached 1o the property subject o the lepal mortpapes .
©under clauses L1{e) and (b and o0l spore parts, roplocemonts, modifications

ard additions for or to the sune.

Ly any other reshald and feasehold property which the Client shall own i@gm%ws
wowith all Fhatures amd Brtings Secluding trade Hixtures sl Bitings) ard Baedd plant

amt machinery In, on or sttached (o such property and sl spare parts,
reslacements, madifications and sditions for or 1o tho same:

i aft Eguipment B g Getedd B Schedule 4 and the bSonelit of all controzts and
¢ o

warrantias relating 1o the same;

v ull Eguipmant, lother then Equipment specified in Schedule 43, nag the benofit _

o all cortracts ard warranties relating o the same;

it -all poodwill, unpaid and/or uncalled capitel of the Chent;
i) all the Chient's Intellectual Proparty;

i) all the Chant’s Securities;

{int all loan capital, indebledoess or Babilitles on 3oy account or s dny manner

owing 1o the CHent from any Subsidiary of the Clisrt or 1 member of the Clont’s

S GO

af the following aosets, whether now of in Tuture bolonging 1 the



%2

‘i3

(adall amounts resfised by An administrator or liquidator of the Cliont, upon

~enforcement or execution of any order of the Court under Part IV of the
< msolvency Aot 1EEE;

(. & fixed charge upon all or any of the following assets, whether now In existence or

eaning Into oxistonce in future:

B ol documents of Hile to any item of p?{%g}é?ﬁy which a any time and for any
purpose has been or may be deposited with the Factor,

i the assnts mentioned in the ttle dotuments refered to A the immedistel
¥
- preceding subqparagraphy

aecordance with the directions of the Faglor

el o fiwed chargs on ol the Client’s Mon-Vesting Debls, oresent ;:m«:i.fﬁz.zs?g%;

48 @ fixed charge on the Client’s Cither Delbits, present and future;
 And the Chent, with full tde puarantes; herelyy charges (o the Factor by way of first floating

o charge as B ocontinaing securily for the payment and discharge of the Secuwred Monies i

undertaking and all B propery, assets and vights whatsosver snd wherssosver hoth

present and fulurn other than sy property or pesels from fme o Hme effectvely
charged by way of legal mortgoge or feed charge or Rssignment pursuant 1o clauses

Ul o U] Unclusivel above or otherwise pursuant 1o this deed but chuding Dwithout |

Hmitation ang whether or nol sp effectively charged) any of its property and assels
Coshted in Sootland,

The provisions of paragraph 14 of Schedule BY to the insolveney Ao 1986 a{;;}éﬁ; to the foating
“eharge m clause 3.00e) which shall be enforcesble at tme o or after the Cllent failing 1o mest

{5 any secount n the name of the Client under the tonrol of of operated in. - .

any doemand made under clause 7 of this deed or, if earfior, on the Enforcoment Datg, seve that -

nnthing in this deed shall couse any charge to begome enforoeable whilst the Chent i subject to

a doratorivm,

-1t the Factor shall enforce any of the ahiove charges than the floating charges created %w? this

deed shall immediately and without further Tormaliey become frad cherges.

This derd shall take effect sulfiect to the provisions of the prior Encumbrances over the Client's

assets dotarud In Schedule 3, except as otherwise variod by any soparate deed.

-Eo far ac permittad by law ongd novwithstanding onything expressed or impled in this dopd; i the

{hent:
fa) . .creates or atternpls to create any Encumbrance over sl or any of the Charged Assets
- without the prior written corsent of the Factor, or
RERT1 Y C - Hoany porson lovies of atfempls to lavy any disteess, execulion, sequestration or other

proress or doat or sitempis o do any dilpence in execotion agatne any of the Charged
Aszels,

Cthe %*?mﬁiérzg charge created by clause 3.1l over the g‘jmwwﬁ% arasiet concernnd shall thareunon _

automatically without notice be converted into a lived charge,



S far as gxa‘zrmixmﬁ by low and notwithstanding anyihing exprossed of Fephed i this doed, upon
thve pocurrence of any svent dusoribed ag

{al clause .3 {ed or
-.?im - glause T{m)

the Hoating charges wreated by this dood shiall;, unless othorwise areed by the Fartor i writing,
automatically and without notice be convarted into fived charges. L

Mot hstanding anything sxpressed or impled o this dead but without areludice o dauses 3.5
and 3.4, the Factor shalf be entitled ab any time by phving notlce in writing to that offet o the

“CHent to corwert the foating chargo over olf or any part of the Charged Assets into 3 fiked charpe

a8 regards the assets speciied i such notice.

COMPANY'S DBUGATIONS

- The Client agrees with this Factor that, whiiét this spruflEy enisty, 1D

{a) wifl deal with the Non-Vesting Delits and ther Assozimted Rights a4 i thoy were Dabts
arud thew Associmted Biohis purchmsed by the Factorunder the Finonong Agrooment angd

-y particuter will not bank or deat wath Remittonons in respeat of them except by dealing
with them io greordance with the Financiep Agresment;

{bi - will not soll, transfer, loase, Hiocenre or dispese of the Charged Asséds | sublogt to the
floating charges herein, eacopt by way o sale ot full value in the ordivary cowrse of s
Businoss now being corved one

21wl potsell, vransfor, lpase) loconse nr dispose of tho Cheged Assels sulbiieot t thi fixpi
chages herein withont the prios writlen consent of the Factor but such restriction shal
Cpet prohibit she maodiboation, repair and/or maintenance of such assors;

Fackor inod proper and efficient manner and pay into suth aceount a8 the Factor may

from thme to time spocify all moneys which 8 may recebve o rospect of the Other Dobits
fordwith on receipt, the Client acknovededping that 1Umay not, without the prior wriltery -

-~ econsent of the Factar, withdraw any such monoys from such account or compromise,

 compound, vary, discharge, postpane or relesse any of the Other Debis or waive its right
of action n conneckon thorowith or da or omit to do anything which may dolasy oF
“prepatdive the Il odcovery thereol, '

te) will pxpdigte an assigament of the Client's Other Debily iy favowr of the Factor i such
form as tho Faglor requires, wheniover the Foclor so domants:

Cff T will mot, charge, sell, discount, Tackor, dispose of or, suceptin accordanct with this deed,

gy will suthorise ity barkers from time o -time to provide copy statements and full

- otherwase deal with s Other Debts undess Whos the privr wotten consent of the Factor;

partieutars of alf the Dhent's sonounts and faclities with them whenevar regpuesied b
tha Factor,

fhy o will pravidd such other informiation, as the Factar may reasonably request Fogarthng tho

“Chent's affairs;

feft o will collect the Chent's Othor Debits in the ordinary cobirse of its business as agant for the - -
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&

“fah

wid use s bes
Property;  aware of such infringerment, will immediately give the Factor all information
available 1o it sbout such infringemant and will commence and difigently prosocute {or

- future ltigation, arbitretion of adiminisirative procoedings [n progross, ponding or, 1o the
Cknpwlodge of the Clent, threatnned agalnst it which might have o material adwersn
Celfect on the Chent's ability to nerfoom s obilpations under this desd;

will permit the Factor free arcess a0 ol reasonable times to Inseact and take copies of
“argd geiracts from the books, sccounts and records of the Chent and such othor
~documents a3 the Factor may reguire and il provdde the Pactor with all information

angd faoilities which i sy renuing

~wilt grant the Factor or it solicitors on roguest all rpasonable Padilities lo enable it or
thom Lo carry out, 8t the Cllent’s puperse, such investigation of title 1o the Charged
Aszets and enouiries sbout i a3 would be carried oot by 2 prodont mocgages:

stdlenvours 1o detect any infringement of s rights o the intellectusd

permdt the Factor In the name but at the sepense of the Chent o commencs angd
proserute) afl proceedings necessery to prevent such infringement or o recover
darmages,

o may beoorme entithed, s valid ard subsisting and remaing owned by the Client and wil

!
take all sech sctons and proceedings os are necessary o protect soch Intellectual

Property, I 2oy such Intellaceal Properoy shall a7 any tme lagse or become vold, will do -
- everything necessary to restors such Intelleciust Pronerty to the Chang

will comply in afl materizl respects with all laws concerning the Charesd Assets and

ryory notice, ordoer, dirgction, licenge, consent, permission lewhelly made or given in

“respect of it and kewdse with the reguirements of any competent authorily

wiill duty snd promptly pay all monies whith may become due in respes of any of the
Securities; it being acknowledged by the Client that the Factor shall net incur any
~lability whatzsoover for such monies:)

forthwith upon the-exccution of this deed will deposit with the Factor 2l cortificates or

documents of e in respect of the Seowrities, together a3 approprinte with didy

Cesecuted instrumonts of teansfer or pssigoaments  thersof i blank [t being
achnowledged that the Factor shall at any time be entitied to have any of the Secunties

rpgistered nithor in tho name of the Factor or nominess selectad by the Factor)

will ensure the delivery or payment to the Factor of all stocks, shares, Serurites, rights, '

munies or other property acoriing, offered or wsued a2t sy tiime by way of bonus
retdemption, oxchange, purchase, substitution, conversion, peeference, option or

Cetherwise in respect of any Securities or the cortificates or other documents of title W or

reprosenting the seme, pgether with exeouted instruments of transfer or assignments

n blank: (1 being acknowlodged that the Factor may arcange for any of them to be

registarad eithor in the name of the Factor or nominees selected by the Factor);

wilh corwluct and carry on s business and grocure that each of Bz Subsidinries eonducts

and cardes on s business 5o that 1y contre of main interast for the surposes of Coungd

- Regulstions (EC) No 334672000 of 29 May 2000 on Insobwency Proceedings including, but
- nat limited to, its headoguarter functions is located at a8 times within England and Wales
- oand not mova Hs centre of main interest to any other jurisdiction witheut the prioe

will do gverything needad 1o ensure that the Intelleciual %mg}éfm ter which the Client s .-



—werliben consent of the Factor at the Fackor's solo disorotidn o m%wwm o redunir in or
givert from England and Wales the substantive maragemeint and control of its business
o vy of i85 prone: es; :

C{sd o fwlthout prejudice 1o dauses 4.1{bY and 4 Yiciiwntl not soll, %mm%'i: Tesarsgs Yeente, past
with nossession o dispose of or grant any interest in or relating 10 its goodwiltincluding
fwithout Bmitation) diverting or encouraging the diversion of any sales following orders

- from customers, to any of i1 Subsidiaries or Hs hotding company (s dofinnd in soction
1159 of the Companies Act 2006} ar any of it mssocintes (a8 delined o section 435 of -
the inselvency Act 1986} or nny ather party.

' : 5 - - ADDITIONAL OBLIGATIONS OF THE COMPANY

“&d | The Client agrees that, at all times during the contineange of this seourity, it -
{a} wil carry on the £“§ 's business i propics and efficlent manner and will

- any mptersad alteration (o the Cleni’s business, comstituling & change from that corried
©oorn at the date herpof,

by will maintain proper and up to date books of account of its business; will ke such
" books of aroount and ol other documents relating to the affairs of the Client a1 the
LChent's registered office or a1 such othor placo where the same ought Lo be kept and will
prompily provide copies thereof W the Facior unon renuesy

feb o will deltver to thik Factor the copies of s sudited Dnancidd statemonts and any repors
' and nates accompanying them within & months of each vear and; '

SEEE . will punctually pay all s debts and fobiliies becorming due m%ﬂﬂi pﬁwh& g and whzm

wouid, on the winding up of the Chont, have priority over the charges crested by this
doad;
ey il g;umiméiy ;;3';31} all cutgeings poyable in respect of the Charged Assets and will

promptly produce the receipts for thom to the Factor upon reguost;

i wili keep all the Client's freehold and leasehald property i good ang substantial repair
and will allow the Factor free access, a1 all reasonable tmes, 1o viow the state and
condition of any such property, but without the Factor becoming lable to actouni as &

Cmorigases i possession;

kb will pser and parform alf the %w.,"sm‘ & CaWENADES In R loase under which any of the
- Charged Asgets may be held and will toke no action which mught fesd 10 such e being
©survendered or forfoited; :

Ak} weill allow the Factar, 2t the expense of the Client, (o carry outl ropairs ar take any action
: wihich the Facter shall rensonably constder necessary should the Client fail o observe o
periorgs its pbligations as & lesses;

i vl not oxorgise the powaers of loasing or accopting suzrenies s}f lemsas, mm?wwd on B
.. mortgages i possession by Sections 99 and 100 of the Law & Property Act 1925, or any
other powers of loasing of accepting surrenders of lepses, withoul the prioe wrilles
“eoasent of the Facton



Landlord and Tenant Act 1954, oxchuding the seourity of tonure provisions of that Act,
before grenbing any leass;

Wy will insure and heep Insured those parts of the Charged Assets as are of an insurable
. npture against foss or damage by fire and other risks usually jesured against and suh
Cother risks that the Facior shall reasonably require 1o their fudl insurable value with -

L dnsurers approved by the Factor

S will make sure that, i fdquired by the Fadtor, all the Chent's insurance poficies will be
epdorsed with notice of the wderest of the Factor in them and will produce to the Faclor
the receipts for cach current promie within fifteen days of ity bocoming dug; falling
suth production the Factor may effect or renew any such inswrance as the Factor shall

think 11 at the Chent's expense,

Im} - will pbserve and periorm all restrictive snd other covenarts and stipulations for the time
- hwing affegting the Charged Assets or 35 use o7 anjoviment;
() will rot do or alfow anything 1o be done on the Client’s freehold or leasehold property
“whieh shall he wrested as o development o 8 change of use within the meaning of the
Town and Country Planning Acts unless the prior writlar consent of the Factor has been
- obtained,
{oi. - will not infiinge the Tosn and Country Planning Acts in any way whith prejudices the
o Factor's seourity over the Chargnd Assots;

ipl '_ _-Wé%é degosit with the Facior all desds and documents of title relating 1o the Client's .
frechold and leasehold property and the Insurance polides relating to the ssme, {subieer
only to the reguiremaents of any ooy Encumbranee or of the Cleat's lendlord);

gl will noi permit any person o hocome entitied to any proprietary right or intarest whighs
©dght affect the volun of the assets subject to the fued charges heroin,

)

I the Client holds property as a terant or lessee and shall be required by the landlord either to'
myre or W rewnburse the Chents landlord for any insurance promisrn paid by bim then tho
{Hent shall be reated s Mavieng comphed with s Insuring oblipation under this doed 1 11 duly
argd promptly complios with such requirements, However this shall not afieot the right of the
“Factor to reguire the Clent to prodecn sabslactory ovidence that the Client has complied with
“the landionds ronuirements,

CE ._ FURTHER ASSURANCE AND POWER OF ATTORNEY . o

TEL - AL the Factor's reguest, the Client will 58 the Client’s Fost é?nmmﬂmm%v sigo, Séai ﬁxémm‘, dotiver
Cand perfect all deeds and instruments snd do all such other acts and things as the Factor or any
faeceiver appointed hereunder may require In order o perlect or enforce this security or 1o use
the powers given 1o each of them in this deed or 1o enforge the obligations of the Clieny and/or
the rights of the Factor under this desd.

B The Chiant will, if cailed upon by the Factor, execute a legal o equitable  assignment of any part
of the Thargod Assets, in such terms as the Factor msy regquire. The Cient will then give sotice

-of such assignment 1o such persons as the Factor may specily and ke such other steps a3 the
Factor may reguite to porfect such assignmant, '

13



Codal ‘&&w Clignt breaching any of ity ohiigations under this dier orin the Fnancing Agreement.

The Clieny by way of securily hereby rovocably anpdints the Foctor ond any Recuiver severslly’

o b Bs attornoy and In s name angd on its bahali

{a) b exacute and complete any documents or iEstrumendsowhich the Factor or such
“Recebterr may reguire for perdecting the title of the Factor 1o 8l o any part of the
Chargod Assets or For vosting tha same.in the Factor, it naminess of any purchaser

(b} to sign, execute, sonl and defiver and otherwise perfect any further seeurlly document”
. B

reforved 1w clause G40 and

e} otherwise generally to sign, seal, execute and deliver all deeds, assuranices, agreements

and doruments and to do 8l scts and things swhich may bo reouired for the Tull exorgise

“of ol or any of the powers conferred on the Factor o o Recelver under this deed o
swhich may bie deemed expediont by the Factor or a Recoiver in connection with any.-

disposition, reatisation or getting in by the Facler ar 1 Receiver o7 in connection with any

gther pxerelse of any power under this doed and s”sﬁimﬁmgs bt et Heited 10, 3 power in

Favour of any Recelver o dispose for value of any of the assets of the CHent ower which
" such Becelver may nol have been appointed and which are located at real property aver
- which he hos been appointod, wWithous bholag Habile For any lostes sufforod by the Clent,

CENFORCERMENT

The Factor shall be entitled o make demand for payment of the Serured Monies at any Lime on

or after the Enforcement Dote or at ary time ofier the occurronge of any of the following svents
“and if such demend is not met In bull, for onoor aé’;u the Enforee
the Facior sholl be entitled to onforce fin whole or in partd the chargos croptod by this deed (save

i Date without any demand)
where 3 Moratoriwen s apphied for or iy in force, when no demand «hall be made untll any

application s relected or upon the axpiry of such Moratorium)

voany other agrecsnont with the Faclor o an scowrence ol a Terminatlion Fvors
numé;m& tor the Finanging Agrocinent;

Ib] . the Chemt defaulting o poaving any of the Seeurcd Monies

st and whon they bocome
S g
Ced  the %i" hiont mﬁ ing 10 give 2%’%@ Faa’:mr sich mfm “z‘mm‘m a% mmg reasonably ba reguesied as

Uk v represeniabion, warraly or underiaking ot sy time made by the Clest o the

to the business, affalrs or nssets of te Clieng,

Factor is or was, in the ressonablo apiaon of the Pacior, incorvedt o misleading in any
respect or, Beng on an undertaking, sholl not be compliod with by the Chent:

fe} - -the Client dispesing or sttempting o dispose of s grincipal undertaking or @ substaniial

-part of i, withowt the prior written aoproval of the Factarn

i the Client becoiving insolvent;

igi - the Cliént suspending or threatening 1o suspend a substantial part of its business or the

Factor receiving information, from the Cllent or any responsible third party, whether
oratly of in writing; that the Chent s contemplating e is BhRely o suspend p subskantal
Coat ol its businesy;

13



“the Cliert commencing negotiations with sny of 1ts croditors with 3 view to thy genoral

ridiusiment or reschaduling of the Chent’s indebiedness;

the Cliont defudting umdar sny of the following with any paryy:

i a trust desed;

féié.-. Calonn ags’@{%s%éf’%%g :

{Eé%}I . éf@ Enrumhrancn:

{iv} h any other ;s@mﬁmém’. o %}%&%égnié@'mléi’%ngﬁ YC% §}{‘.‘E§’§'Q$ﬁ‘ﬂ§§ ﬁ%’ f'émmf;ir%g iméﬁwémg

-all linbilities in rospoct of accepting, erdlomsing o discounting any notes o bills
and ol Bobiiies under debt purchese, Tacioring,  discounting sl similer
apresmentsi;

.3

[l any puprantee or indemnity;

ary %w%mwég;g o any other money ﬁawiﬁé by tho Clisnt

{ii becoming payable or is copable of being decared payable prior to s stated
date of maternty, or

4 iz gt paid when dug:

ary Encumbrance  oreated by the Chent o fvowr of anothar party becoming -
- enforcealse: ' '

'nwg guarantee, indemnity or other security for any of the Secured Unbilities falling or
or disputed oris the opinion of the Factor in feopardy, invalid or unenforceable,
it any sovernrerial puthoriy permits, o profures, o threatons any reorgnhisation

. transfor or approprintion {whether with or withoot compensation) of a substantial pan
©of the business or awsets of the Clieny '

the Cliont, withoot the prior written consent of the Facter, changing the nature of its
husiness or trading in any way which the Faclor considerss prejudicis) to this sequrity,

' bk wnlaedul Tor the Clent to perform or comply with any of 193 ebiigntions under this

deod or urder any othor agroomerst betwesn the Qloest and the Fedor or such

- ghligations of the CHeat are ot or cease o be legaitly valid, binding and endorceable;

if, aftar the dore of this deod, control s defined in Section 435 of the Insolvency Act

188G] or the power 1o take control of the Clent chanpes, without prior writien comseny

of the Facior; or

#, in the opinion of the fagior, s meterial adverse change occurs in the Hnangist

~eongdiion, results of operations or business of the Clent,

5 aﬁ%g tima aftor any At of Dofmuli the Factor mny exercise in the' name of the Client mw'mimg
©rghts attached 1o the Securities ared all powers glven (o trustees by Sections 13T and (4] of the
Trustoe Aot 1925 (ov amonded by Section 8 of the Trustep Iwvestmants At 1851} in respent of
Csprurities, propeny sublect o s trust end any powers or rights exercisable by tho repistored



(%S

Holder of any of the Securities or by the hearer thereof,  The Faclor will not then need any

comsent or suthority from the Chent

POWER OF POSSESSION AND SALE.

At ony tme alter tus security shall lecome enforceable, the Factor and/ or any Ruceivor

apoointed under this desd may, In thelr discretion, onlor wpon and ke possession of the

Bpcelvorship Proporty o any ot of B They may also at thel discration, whon oeercising thoir

porwps s given in this deed, sell, call in, collect and convert into monies the Begeivarship Proporty
or any part of 8 By way of extonsion of these powerns such sale, calling in and conversion may be

done for such comsideration as the Faglor or any Becpiver shall consider sulficient. s rrelovint

whether the consideration shall consist of cash, shares or debontures insome other company of
any other praporty ov partly of one and pactly of seme other type of considoralion. Such
consideration may be immediately pavabie or pavable by mstalments or deferreid. nstaliment or
deforred payments may b with or without seourity snd on such other terms as the Factor or the .
Recebeer shall think fi.

APPOINTMENT OF RECEIVER AND HIS FOWERS .

Spetion 109 of the Taw of Property Act 1925 {restricting the powsr 1o appoinl 8 receiver] shal

- spoly o this deed. AL ey Ume alter an Aot of Defaull or after any other avand, o5 o rosult of _ -

wihich this secwrity shall become coforceablo or, o the Client 5t any time so requests in wiiting,

the Factor may withoul burther votice 1o the Client appoing any person to be o Bocolver of the

Reocelorship Property. - Any such appointment may bo mode sublest W such qualdications,

femitations andfor exceptions {either genecally or iu celation 1o specific assets or classes of pssotd -

coan omay be ospecified i the instrument effecling the appointment, & Begeiver shall have the

nower o do or ol 1o do on beholf of the Clent anything which the Chent fself could do or '

st to do il the Recelver bad not been sppointed, notwithstanding the Sguidation of the Uliom,
b particula, {but without itation] 8 Recewver shall have poweor too

{al S enter upon, toke possession of, collect and get i the Receivershup Péoperty and have

ey allow the wholi or any part of the sale monies of the Receivership Proparty to fomain
_ o Proparty

e} . exorcise or permit the Client or any nomineo of the Client to exeiciwe any powsrs or

possession of alf records, correspondence and other documents redating By die
Recewarship Property and, for that purpose, 1o toke such procesdings a5 may seem to
- him prpedient:

{hd do all acts which the Chient might do far the protection or ir's"{égm:sfﬁa:sm?m of the

Recevorship Property o for oblaining intome or returns from it

pustanding on mortgepe of the proporty sold or on any other securily or even withowt
Cany seourity and without boing responsilile Tor any Ioss caused and with {ull power 1o

by in and rescind o vary any gongract for sale vl to resel] without baing rospessible

fosr franms

{d} - et oriet on bice, ledse or surrender and accept surtenders of the Raconvership Progorty;

rights incidental to the ownership of the Baeeivership Property, in surh manner as he
ey thimde firs

0

[Fi - give complete discharges in respect of all munies ond gther assets which may come intn -

the hands of the Recebver in the prercise of by powors;
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iy porceds by puble suston o privale auction of private contract or, i Seotdond, to sell,

carry out andd enforce speditic performance of or obrain the bonefit of all the Cliant's
contracts or those prtered nto in exgrcise of the poweers or suthorities corderred by this

g,

- dormand and get in all rents and other income, whether actrued before or after the date .
af his appointment;

_exoroise the powers conforred on a landiord of 8 tenant under the Landliord and Teaant |

Auts 1927 and 1954 bt vathout hebility for powers 3o exercised;

o all things necessory to make sure that the Chent performs or observes all of s+

abligations to the Faglor]

delegate to any person, for such time as the Factor shall apprive, any of the pawery
“gonferred upon the Koceler,

" heve zoeess to and make wse of the promises, plant; squipment and actounting and

other records of the Cent and the services of s stafl in order to oxercise hin pov

arul duties;

sell or athérwise dispose of the Recewership Property for cash or on eredit, in ane iot or

feu, hire out o otherwise dispose of the Recoivership Propesty by public roup o private
bargain;

raise or borrow money and grant security therefor ovar the Receivership Property, .

appoint a solicitor or accountant or other professionally qualified person to assist him in
the performance of his lunetiong

bring or defond any action or other legal proceedings in the narie and on behall of the
Lhant:

refer to arbitration any question atecting thn Cliont
eifect 2nd maintain insurances in respect of the business and proportios of the Cliont;

usa the Chient's seal

- do sl acts and te eiecute B the name and on behalf of the Client any deed, receipt oy
other document;

draw, accept, make and endarse any bill of exchange br promissory note n the name
and an behalf of the Chont:

pugoing any agent 1o do any busingss whith ke is udable to do Rimself or whith zan

Crpre corvrdently bo done by an agont and hove the power 10 employ sed digemss
“ermplovees, agents and/or advisors 3t such salariss or remuneralion and on suech terms
“of service ps the Hecplver in his discretion may think B

: do all such things fincluding the carrying out of works] as may be necessary for or -

ingldental or condutive to the realisation of the Hoelvorship Propeorty;

make any payment which is necessary o ncidental to the performange of his functions]

18-



v SHILY oI O mm%iﬁh@ earrying on of the business of the Client;

Sy . pstablish Subsithiaties of the {hent:
tea) - wransfer to Subsidiades of the Chent the whele or any part of the business or
Becoivership Froportys '

{bb) " grant or accept a surrender of o loase of tenangy of any of the Rocoivorship Property,
- ant take @ lease or tanancy of any properties roquired or convenient for the businegss of
" the Client; '

frey makee any arrangement or Compromise on behall of the Client in rospect of the
- Hecowertbip Proporty; '

(et call up, of requite the divsetors of the Clhiant o call L, aﬂy'méaaéimf %:-;-35}?&&%% of the Client:

{ee} . rank and dlalnn inthe bankruptty, insolvency, sequestration or Houldation of S5y porsow
“indebied (o the Chent and to rdceive dividonds, and 1o acede 1o trudt dopds for the
L oreditors of any spch person,

He shiall alse have sl powers from time 1o time conforred on receivers by standle without, in th
case of powers conferred by the Law of Property Act 1925, the restrictions contained in Seclion
103 of that Act.

82 The Factor may [romt tine 1o Y delerming the remunorstion of any Receiver and soction -
108{6) taw of Property Act 1925 shall be variod accordingly.. A Heceiver shali be entilled 1o
remusin ation appropriate 1o work and respoesibibitios involved upen the basis of charping from

- tiene to tme adopted by the Receiver in aocardance with the curreny practice of his fm,

L% The Factor may remove ary Recsiver [except an admiinistrative recelverl.  In case of such
o removai o the relirement or death of any Roceiver, the Factor may appoint anothior in his place,
At the time of his appointment [or 8t any time afterwards) the Factor may fix the remuneralion
uf the Recehar on such bisis as the Factor shell detormine, This may inchedo » flued feg or an
howerly rate or a conmission,

.8 The Facior may appolat more than one person 1o act as the Recelvar Where more thas ong |
' person shall boe appointed s act as Beceiver, those so nopointed shall caey out their distics,
- wxkoreise thelr rights, and be sublect to thelr olligations jointly as well as severally, Refpeences in
s degd to the Reeoiver shall be t each and all of them a3 sppropriate,

CRE Ary appointsent, or fiong of the remuncration of the Reeceiver or any such romaval shall be
' mnde i writing and be signed by any divector or suthorisad officer of the Fagtor,

94 Ary Recenier appointed undér this decd shall be the agent of the Client. He shall be in the same
o position as a Receiver appointed under the Law of PFroperty Aot 1925, The Client shall bo solely
- responsidle for his acts, omissions, tosses, misconduct, dofaulis and remuneration. The Factor
shall not in any way be liable or resporsible gither to the Clent or 1o any other poarson for any of
e

&F . The Factor iy at any time give up possession of any part of the Receivership Property andfor _
Cwithdease from the receivershig,
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Wiither or not a Receiver shiall be appeinted under this doed, the Factor may at any tme after

_tis security shall bave becoms enforceable and without piving netive, sxercise 31l o any of the
- powers, authoritios and discretions conferved on s Bocolver oy set out above,

ADDITIONAL POWERS

"o addition to the powers of leasing or aceepting surrenders of leases conferred or mortgagees
by Soctions 99 and 100 of the Low of Property Act 1825, 10 shall be lawful for the Factor or any -

Rprobeer without the restrictions contained In thote Sections:

el togrant any lease of all or any past of the Charged Assets upon such teving as ihe Factor

o the Becowaor shall inus alsolure and unfetterad disoretion think fiv ang

e ‘o accept o surrender of any lease of afl or ary part of the Charged Asspis on such Torms

a5 the Faclor or the Receiver in s or B diseretion shall think ft

Section 103 of the Law of Proparty Act 1925 (restricting the power of satel shall nol spply..

However the powoer of sale and tho other powers conforred on mortgegess by that Agt shall

apply Lo this securily Dut withoul the Acls restrictions as o piving notice o othornwise.
- dceordingly Tor the purposes of 2 sale o other exercise of any such powers the whole of the

Secured Monies shall b woated as due and payable immedintely upon the oecution and
delivery of this document

© The rastrictions on the right of cossolidating morgage securities, wiich are contalned n Section
- 93 of the Law of Property Act, shall not anely 1o this security,

The Factor may, 33 any tme withous discharging or in any othor way alfforiing this ﬁie&iuziw a7 oy

remeidy that the Factor may have, grant 1o the Client {or 1o any other persan) tme or indulgenes -

or ghstain from perfecting or enfordng any remedies, securities, guarantess or rights which the
Factor may now or alterwaeds have from or against the Client or any othar person,

i the Factor receives or §s fronted as having recoived nntice of any subsequent mertgape or

whmrge sffecting any of the Charged Asuets then the Faclor maoy open 3 new account with tho
Chient. i1 doss not apen & now account, & shall nevertheloss be treoted o F 8 had done 5o at

the tirhe when ¥t rocelvod o was treated as having received such notice, From that time al)

paymenis made by the Chent o the Factor shall be credited or be trested as having heen
credited to the now account. Such payments shall not operate to redore the amount securad by

this dewd when the Factor rocoivod or was troated 3¢ having received such notice,

O APPLICATION OF MONIES

Al monies recaived by th Factor or by the Receiver under or by virtug of this deed shall e

applied in the iollowing ordes;

ol i the discharge of a# liabilitizs hoving priority 16 the Setured Monies:
(bl . in paymoent of all costs, charpes and sxpenses incurred In or incidenial to the exercise or

purformance lor altempied pxercise or performance] of any of the powers o authorities |

gomferred by or in any other way connected with this deed:

{c} .. in payment ta the Receiver of his remunaration fixed In accordance with clavse % of this

-~ desd;
bl any sumsdun to any person undar any applicable statute;.



) by paynEn I the Factor of the Socured Mohigs die 1o the Factor ia such arder as the
© Fagter i its ahsolute discretion thinks fig; and thon

_ i o im payment 1o the Chent of any suiplus.

B

Any surpius shall nat carry interest, The Recofver or the Factor may pay any surplus inte any of
the CHent's bank sccovnts mcleding sw account apened specifically for such purpose. The Factor
shall then have no further Eabdity for such surplus,

© Following the enfordoment of this sccurity, any monies received by the. Faitor may be

" approptiated by the Factor in its discretion in ortowards the pavment and discharge of ary part

114

of Thir Secured Moses,

Tha Factor or the Regeiver may oredit any maonios to asuspense account for so long and in such
manner a4 the Factor may lroni teme 1o time determine. The Rocolvor may reiain the same for

suchy pariod as the Reselver and the Factor comsider cxpodion,

Al mvonies received by the Chent under any insurance policy on the Charged Assets shall be
treated as part of the Chaged Assets subiect only to any rights of third pariios having priondy

—and to the reguirersents of any lease of the Charged Assels. They shall be applied sl the

el astothe wakidity or reguiarity of the appointment of any Receiver purporting W actor 1o, -+

disgration of the Factor elther in 1educing the Secured Monles ov towards miaking good the loss
or damage for which the mories became payable, Any monies received by the Clont under any
ingurange on the Charged Assets shall be beld on trust for poyment 1o the Facsar perding such
anolication,

-PROTECTION ij}? THIRD PARTIES

WO pErSOn paVIng oF handing ovor monics to the Receiver ad ebiamiog a discharge shall hawe
wny responsbiity or Hobibdy to see 1o their correct application.

Mo person dealing with the Factor o the Regebvor noed enguirg)

{al. . whether any event has happenpd phving sither the Foctor or the Réceher the vight

euerrise any of s powers;

i1 . as to the propriely or regidarity of any act purporting or Intonding 1o be an exercise o

suth FHIWIETE,

 have besst appoimed as such; or

{dy - - whether 30y money 1emaing owing Opon this spourity,

AN the garmiﬁzzéazﬁ to purchasers contained in Sections 104 and 107 &f the Law of ?mg‘}{%?tg Agl

1925 shall aoply o any person purchasing from or dealing with the Recoiver or the Factor as i
the Securad Monies hpd bocome due and the sttutory power of sale and appointing a recelesry
i relation 1o {to the waent permitied by law! had arisen on the date of this deed,

- Mo pevson dealing with Ihe Factor pf the Recpiver shall be affected by oxpross satioe that ary ac-:%.i_

I AIRECORSETY 07 BTN O0ET,

3w



3 LAND REGISTRY -

1A% .'-_?Ew Clignt will nolify the Factor of any freehold or leasghold propurty which it now owns or
which it may wwre alter the date of this deed and will, ot any time, meet any ot of repistering
“thiz deed apainst any property which the Chent may now, or i the Batyre, own at the Lamd

. Regisiry

 -{@:¥§ The ﬁ%éﬁm'hﬁ;m;%cmwﬂm w the Facter's application to the Chisf Land Regisirar In
' o Form RYY Tor the repistration of the following restriction against nach of the registered
- pities spocified in Schedole 2 {and apainst any title 1o any unregisterad Property specified
In Sehedule 7 which is or ought 19 e the subloct of a frst repistrstion of tile ot the Land
fegistry ot the date of this deed)

["RESTRICTION:
Mo disposition of the rogistored estate by the ﬁ}mm%étm of the roghhtered estate is to be
Cypgistered wathout s wrillen conserd signed by the propetor for the Umo boing of the
charpe datad { Vin fovaur of Pulse Cashflow Finance Limited (rompany number
L OTRINs) reforred o i the charpes register or, i appropriste sigeed on such
©opropeietorty boholf by it pltoeney, thireciors andfor seoretary, "

L PRESTRICTION:

Mo disposition of the registerer estate by the proprietar of the registered estate is to be
registered without 3 weitton consent signed by the progrietor for the time being of the
chprge dajed | Yig favour of Pulse Cashifow Finance Linited (company number
C0TYAa02sd selorred to o ie the charges register o, i appropriate signed on such
progrietor’s bohall by s ottorney, dirvectors andfor seorotary.”]”

{Pedwlote oy opplicable)

i In respect of any Progeny ﬁ%éarg;fitd g}%;?’mm% tr this desd Utle 1o whith i rogstorod ot
the Lared Repintry, the Chend hereby represents and warrants that the security created
" by this deed does not contraveno any of the provisions of the memorandurn and artitles
ool associiton or any othor constitional docwments of the Clent, '

L CONTINUING AND ADDITIONAL SECURITY

14,1 This securily is 2 contisuing secusity, 1t shall apply to 3t the Secured Monies despite any interim
cgettlement of atcount unli o finad dcharga of this sequrty shall be given by the Faotor to the
Cliant,

142 This security i in addition to and shak not mmorgs nrotherwise prejudice or affect any other righz
- pr ey of the Facior or any assignmant, b, note, gusreniee, morizgage or othar seourity now
or in futu e in favour of the Factor or beld by or aealiable to the Factor, whether created by the
- CHent or any third party.

A3 This security Shat not in any way be prejidiced or affecied byl

{al . any guarantes; mortgage or pther securify now or in future beld by or avoilable to the
© Factor or by the invalidity of any of them or by the Factor now or alterwards dealing
with, erchymping, releasing, moditving or abstaining from porfocting or anforsing any of
shorm or any rights which it may nowe o aftsrwerds have; or



(b by the Factor givéé’%gﬁ rirmn far pryment ar indulyence o cormpounding with the Client or
sty piher persons,

15 CURRENCY INDEMNITY

151 For the purpase of or pending the dischargn of any of the Secured Liabilities secuied by this deed -
b Factor or any fecelver appointed hereunder may convert any monies received, recovered or
realised under this deed linduting the proconds of any provious corversion] from thelr existing
Crurrpacy into such other currenoy o the Fagtor or such Rpceiver may think B Any such
conversion shall be effected at the then provaiiing spot solling rate of sschange, of the Faclor's
hankers, for such other currency aeaingt the exdsting currency,

152 . The Client wili indemnify the Factor against any shortfall hetween:

da) . any amount received or recovered by the Fattor i rospect of any of the Sevured
Linbiiites which s converted in accordanen with clwse 15,1 into the curreney i which -
- such linbility was pavable; and

B 5%33' - the amount pavable 1o the Fagior s this desd in tho m.mm’s%‘:ﬁa'mf suich bty |
16. DISCHARGE

0.1 Upon payment and complete discharge and sorformance of all the Secured Liabiiios dnd of all -
" rosts, charges and expenses incutred by the Factor under or in relation to this deed, the Factor _' )
_ shall, at the reguest {in accordance with Clause 15.4) and cost of the Client, duly discharpe this
“security and nny furthor security given in accordance with its terms. The Factor will also transior
1oy the Client any of the Charged Assets which have been assigred or ransferred 1o the Facior,

16,2 - The right of the Facter to rocover the Secured Mosies or to enfiece the terms of tis deed shall
"ot e sffected by any payment or sny a0l or thing which may be sveided o adjusted under the
laws relating 1o bankrupicy or insolvengy or under Part VI of the Insolvency Aot 1985 Any
rolease or discharge given or sottlement made by the Factor relying on any such payment, aop o

“thirg shall be void and of no effect,

163 withowt projudice to dauses 36.1. andfor 162 ahove, the Tlent hereby irrevacably angl
" uneonditionally confirms in favour of the Factor that it shall not dnd shalt procure that no giher
gersan shali flle or register with any person any Companics House form 403 a) or form 4030 or
any Land Regisbry Torm DST or any other document to the intent or having the effec of

diseharging this security whether In whole or in pary until such tme gs the Foalor shall bave givesy

" the discharge referred 0 In dause 16,1 vithout the Factor's prinr written consent, '

164 Without profindice to Clouse 16,1, when the Chent requests the discharge of the. Eémaféw m o
secordance with Clause 16,1 U shall do su in wiiting in accordanee with Clause 17 and such notics
shall only he a volid roguest i sho containg an rrevocable walver by the Clontof ol and any
. pialms apainst the Factor, '

17 SERVICE OF NOTICES AMD PROVESS
1744l netices or other communications to be given by the Factor 1o thet Chiant and any procesdings
smsuod by the Factor requiring sevvice on the Client may be glven ar sarved in wioling detivored to
the Cliant's registorad office, the CHent's principal sdace of business, or address, fax or emall

address Int know 1o the Yactar,

17.2° A notice or other comminication served in accordance with clage 17.1 will be doomed to hive



C1EL-

‘heen received by the Client:

Cfa) - dn the gase of o etter iii}?éuﬁémﬁ .h\; hand, on the mz of delivery, provided i%é;:;ai &:ﬁw [F

Business Day or if it is not a Business Day on the first Busingss Day falling after that day;

{t3 bt the case of o letter postod by fist iﬁi%ﬁﬁiﬁ;y prepaid mad, at MWam on the second
Busbniess Doy after the day on which 00 posted;

ied . in the case of seoond class prepant mail, st 10am on the third Business Day ofiar
Coposting: and

fd) . if sent by faesimile or e-mall at the time of transmission following recaipt of the
Coapopropriste sucoessful transoission activity report;

fu} i sent by Facsimile or e-madl outside sormal business bowrs at 30 am, on the
 Business. Day following receint of the appropeiate succossful transmissinn aetivity -
L repor : '

) if made available fof viewing upon the Tactor's website at the tme at which it wais

- eadde mvarlable (o be viewsd by the Client;

Al potices o other communications 1o be goen by the Chipe 1o the Factor hereundor must be

phven inowriting, by regstered post or by hand, Aoy such notice shall tske eflen) ot the dme it i
received by the FPartor ab 88 registered office or 81 such other address a3 the Faclor may advise in
wilting to the Chont Tor this purpose, '

URISDICTION

. This dead shall be %semuﬁes‘%w%ﬁ angd shall be gmwnegﬁ by the laws of Enpland. The Client vill

accept the non-exglusive urisdigtion of the English Courts i connection with any matier arking
under this doed,

AEPRESENTATIONS, WARRAMTIES AND UNDERTAKINGS BY COMPANY

The Client certilies that the oeecution of this deed has boon duly authorised by & resolution of

“the Client's Boord of Biroctors and that 1t doos not bresk aey of the provisions of the Client’s

fMemorandum and Articles of Assocaton or of any other Encumbeance, soourity or agrosment

entersd Intp prior to the date of this deed or the laws of any lurksdiction applying o the Clent,

- The Clignt regresents and wareents 1o the Partor that

fa) . it is and will at all tirmes be the sole benefcial owner with full title guarantee of all the'
Chargedd Assets and thal no Encumbrances affect 4 except the Encumbirances [f any] set
ot in Schedule 3 andd gererat Bens in the ordinary course of business;

i it has and will 8t alf tmes kave tho nocessary power (o pnter inio st perform is

. oblgations under thiy deed;

it} this deed constitutes its lepsl, valid, hinting and enforcesble shligntions and is an

eHactive soourity over plb and every part of the Charged Assets In accordance withoizs 0
S terms; '
W Al necossary authorismiinns and consonts o panble or eritle 1o enter inte this daod

have been obiained and these will rermaln in fol] force and effect during the existence of
- this seourity;



Tthl e Client iz oot broach of and hay nol nouried or become subject toonay oivi or

' erivningl Habibly vnder any Environmental Laws or the terrms of any Environmenial
CLicence:

i} the Client has obtained and mainfained 3 such insirance policies b would be
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~andfor to any person o whom & proposing to ransfer or assign of Bas ransforred or assigned

! “the Client has acquirad, maintained and compliod with ali Enviranmental conees (i
" arw} needed For its use or eccupation of the Charged Assets or for the condurt of ity
Cgurront husiness;

TR e Clent has comphiad with af other aidlicable Brvironmantal Laws and has not dofg
or permitted any act or grdssion whereby i85 Environmenzal Liceancos {8 anyd could be

yarted or revoked:

gt sofaras the Chent is aware there has bean no discharge, spiflage, release or emlssion of

avvy prosoribed, dongercus, nosious o offensive sulistance or any controlled waste on,
fato or from any of the Cherped Assots or any promisos adinimng any part of it amd ae

Csch substances or any controfled waste have been stored or disposed of on or 0 any

Cpart of the Chargad Assets or, 5o far as the Clont s aware, in any atdjoiring gremisey
gxrcent o accordance with the roguiroments of the applicable Environmeniad Laws;

riintained by prudent companies carrying on business of the type carrled on by the

Chent a1 &l relevant tintes and hay complied in all mateal respeces with the teeas and
wonditons of such policies.

The Client underiakes that no Encimbrances {other than a general ion in the erdindgry torse of

busiresst will arise aftor the rate of this dood over the Charped Assels, save with the prior
“werstinn consent of the Factor,

TRANSFERS AND DISTLOSURES

This dead is fieely transferable by the Pactor, Bolersnces in Ui dobd 1 the factar shall include

iks sucoossors, assignons and ransforeas,
The Cent may not assign or transfer any of its obligations under 1his deed.. Nor may the Client
entor into any transaction which would result in any such obligations passing 1o another porson,

The Factor may disclose any inforsriation about the Client and any moember of the Chent's Group

and any other porsor connected or associated with i1 to any member of the Factor's Group

this dued. The Chunt represents and warrants that ' Bas ang {30 far as pormitiod by lawe) will
maintain any necgssary autharity by or on behall of any such porsons to agree Lo the provisions

-~ of this olyuse.

23
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- oy defeciive srorcise of any such right or remedy shall ot prevent the furthor exorgise of that or
any other right or remedy,

MISCELLANEDUS

Mo delay or omission gi the part of the Factor In orercising any right or remady wnder 1his deed _

shall impair that right or remedy or operate as or be taken 1o be 2 waiver of it. Any single, partial

e Factor's rights under this dosd aro comulative. Thay are not exciusive of any Hights provided

b b, They may be sxercived Irom time 1o dme and a5 often as the Factor sees B

Gy



By wkvir by the Factor of any termi of this dood or ony consent of approval given by the

- ondy appdy for the purpose stated and be subleot 1o any written terms pnd conditions imposed by

Eactor pricker it shall ondy be effoctive i given in writing, Such congent and aporoval shiall then

cthe Farior,

F at any fime any one or more of tha provisions of this deed is or becomes Wegnl, imenlid or

~urenfovceable in ary respect under the lows of any furisdiciion then noither the legality, valldity

- enforesability of such provision under the bw of any pther jurisdiction shadl be in any way

s

ar enfgroesbibity of the rompining provisions of this dead nor the logelbty, walidity or
i

affected o impaired a5 a rasuly,

Secursd Monmes st the date of such certificats shall in the aleence of mardfest errorn, be

conchusive evidencs of such amount ang by binding on the Client,

This deed may be srocuted In any numbor of counterparts, 1L will then bo s effective as if 8l
signatures o the counterparis were on i singlo copy of tis deed.

The paper on which this deed s written &, and will remain ot 8Y times, the property of the
Factor, sven after the discharge of this socurity,



CBUHMEDUAE S

Part 3 -

............ .. 'ﬂ‘eeﬁmm .

with registered rasmber QB9 76 and whaose roghitlorod office is ot Suite 174 Edgsr Buildings 3 Gearpe
Street Bath 841 28] aard 18 successors i e and permitted assipns,

Parg 2

Financing Agroement

“this Factoring Agreement entered inin between the Chont and the Factor dated on o about the date
o herend



- mmm
- Property _'
iai."ﬁﬁfg &@;ﬁiﬁééﬁ%zﬁ a%.ﬂm &;%’%ﬂi“‘s{ﬁ Registry '.
' Londan Borough/County and Districs

o Title Numbers and Descriplion
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SCHEDUALE 4

Equipment



'..E%"\! WITNESS whereof the parties havé exocuted and deliversd this deed on the day and year stated . _'

" above:

. SIGNED and Delivered as a Deed by}
PULSE CASHFLOW FINANCE LIMITED - )

acting by 1

ve B HACLETT )
_mdirector § a duly authorised atiorney,
“in the presence of:

- Witness signature:

- Neme: ¢
Address:{

E OAS B FLea) LD, Wit e Vousd | £

U birector / Attorney on behalf of
_ Pulse Cashflow Finance Limited

)

- Oceupation: HERAD  ¢F Chswy AR AL E AW

E

Delete a5 oppropricte

A Full nomes




iimited Lability Partnerships

§i?%? dirpcior and a

Ine director and company secretary or | o 7

it pegg

o by aither:
Crnp memiber angd

Fhin Dood epn bo
11 Twen

awilnesy)

by

SIGNED and DTLIVERED 53 2 deed on

behall of PRM Pracision Englneering Do, Limitad acting

Privt nome

§i’3

g ? %‘%Mk"«.,.
. 5y o e
u"’“ﬂ((é
o Peint nare o . S
e ‘:”.%m%"é%%mmw ﬁ:\m@z@f*_ {zf%séﬁw &%
Fd T SN N’M_ e e
Shier hars [ i . .
o o

gnatirs

i the presenoe of:

WITHESS {o

aly reguired ¥ ane signaturs above)

Slpnalurs:

Whlngss MName:

LT

“{Wé%&%e orint)

Whtress Sdtdrosy:

Witness Doounation:

s ciiolSe, AACE
BeSTow.. 8BSl o fru

Sk PSS TP







