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Registration of a Charge

Company name: SMITH AND BYFORD LIMITED
Company number: 01074356

X34GN16Z

Received for Electronic Filing: 26/03/2014

Details of Charge

Date of creation:  25/03/2014
Charge code: 0107 4356 0015
Persons entitled: RBS INVOICE FINANCE LIMITED
Brief description:
Contains fixed charge(s).

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

Notification of addition to or amendment of charge.

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: ZOE MCCULLOGH
Electronically filed document for Company Number: 01074356 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1074356

Charge code: 0107 4356 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th March 2014 and created by SMITH AND BYFORD
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 26th March 2014 .

Given at Companies House, Cardiff on 27th March 2014

Companies House
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES



Bebaniurs « CompanyflLP

THIS I3 AN IMPORYTANT DEED, YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE BEFORE BIGNING
AND BIGHN ONLY IF YOU WANT 70 BE LEGALLY BOUND. IF YOU SIGH AND REBSIF IS NOT PAID YOU MAY
LOSE THE ABSET{S) CHARBED,

Cllents Bmith and Byiord Limited Registered No: Q10743588

Clisnt's Addrass for Service: 5t Geaorge House, Siation Approsch, Cheam, Sulton, Surrey SM2Z 787
RBJIF: RES nvoice Finance Limited

1. GHent's Ubligstions

The Cliernt will pav in RBSIF on demand aff #s Cbligations. The Client's Ghligations are all the Clant's
fishililies to REBIF {present, fulure, sctusl or contingent and whethsy incwred along or jointly with another)
and includa:

1.3 inferest ot the same rate as the discouniing chargs charged by RBSIF o the Cllemt, seicuialed both befors
and after demand or judgment on a dally basis and compounded according o agrsement, or, in the
absance of agreement, monthly on the days selented by RBEIF,

1.2 any sxpenses RBSIF or 3 receiver incurs {on & full indemnity basis and with interast from the date of
paymani} in connachion with:

121 the Property charged by Clause 2.
122 laking, perfscting, prolecting, anforcing or exercising any powsr under this desd,

References o Propsrty include any part of it and references 1o Land arg io any interest in herilable,
freshold or lsasshold land.

2 Chargs

The Ghant, 38 8 continuing securily for its Dbllpations and with full Hille guaranies, glves 1o RBSIF:
2.1 2 legsl morigage over all Land vesiad in the Client specifisd in the Scheduls;
2.2 # fixad chargs over the following properly of the Client, owned now o in the fulans:

221 &f Land vestsd in or chargad fo the Client, afl fixiuras and filings sttached (o that Land and alfl rents
receivable from any lease granied out of that Land,

2.2.2 af plant and machingry, including any associaled warranties and mainienancs contracts.
2.2.3 szl the goodwill of the Client's husinass,
2.24 any uncaliad capital

2285 sl stock, shares and other secusiies held by the Client al any time in any Subsidiary and alt income and
rights relating o those siocks, shares and securilies,

A Subsidiary b an sntily controfled, dirsolly or indirectly, by the Client or by a Subsidiary of the Cliant
*Cordrol” means the ability {o appoint of remove diveciors or exercise the malority of voling dghts, slone or
with the agreemeni of others,

228  all nellectual propanty, Beences, claims, nsurance policies, procesds of any insurancs and any other legal
rights,

227  the benefit of any hedging arangsments, fulures iransactions of treasury instrumeants.
238 sl Non Vasting Debis and their Reiated Rights,
Non Vesting means all Debis which &l to vest in RBSIF under any Dabi Purchase Agreamaent,

Related Rights and Debis have the meaning given o them ender any Debt Purchase Agresment.
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Debt Purchass Agresment means any debi purchass facility sntered inlo Dabwaen the Clisnt and RBSIF,
a floating charge over all the siher properly, asssts and rights of the Cliant ownsd now or i the Juhure
which are not subject o an effective fixed charge undsr this deed or under any other security held by
REIIF.

Restrictions

The Client will not, withoutl REBEIF s prioy wrilten consent;

parmil or creale sy monyage, stendard secunity, chargs or ien on the Propeny.

dispose of the Properly charged by Glause 2. 1.and2.2

dispose of the Froperty charged by Clauss 2.3, sther than in the ordinary course of business,

caff oo, of accept peyvment of, any uncalied capital.

grant, or gcoept 8 surrander of, any lease or livence of any of its Land or consent 1o 3 lenant sssigning or
sub-datiing.

disposae of, parl with or share possession or oocupation of any of s Land.

Property Undertakings

The Chent wilh

permil RBEIF at any tims (o inspect the Proparny.

keap all Properly of an insurable nalure comprehensively insured ncluding if raguasted by RBSIF,
tarroniem cover) to RESIF's reasonable satisfaction for its full relnsiatement cost.  In default, RBBIF may

arrange insurance af the Client's sxpense.

hold on trust for RESIF ail procseds of any insurance of the Propearty. Al RESIF's oplion, the Cllant will
apply the procaeds in making good the relevant loss or damags, or to reduce the Ulent's Chligations.

whars reqguired by REEIF, deposit with RBEIF all insurancs policies {or coples whare RBSIF sgrees), and
alf deeds and dogumenis of @ile raslating o the Property.

keep the Fropary in good sondition.

not, without RBSIF's consent, carry sul any development on or make any alterations 1o any Land which
raquire planning penmission or approval under hubiding regulations,

dual with ali Non Vesting Debis and thelr Relsiad Righls as i they were debis which vasted In BBSIF
under any Debt Purchase Agresment,

deal with all Dabis in accordancs with the lerms of any Debt Purchase Agreasment.
Converslon of Floating Chargs to Fixed Chargs

RBSIF may by notics canven the fosting changs on any of the Propenty ivle g fixsd charge. Following this
notics, the Cllent will not dispose of the affected Property without REZIF's conzent.

The floating cherge will becoms g fixed chargs I an administrator of the Client is appointad,
investigating Accountanis

RBSIF may require the Clisnt 1o appeint a firm of accouniants o review s financial affslrs, It
any of the Client's Obligations are not paid when due.

REBEIF considers that the Clisnt has breached any other abiligation {o RBBIF,

RBISIF considers any information provided by the Clent o be materially inaccurale.
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Any review required will take place within 7 days of REBSIF's reguest {or longer if REBSIF agrees). Tha fimm,
and the termns of refarencs, must ba approved by RESIF. The CHent {and not REBEIF) will be responsibls
for the firm's feas and sxpansas, but RRSI may make payment and the Olient will repay RBSIF on
demand.

Possassion and Enfvrceability

RBSIF does nol have an immediste right (o possassion of the Properdy or 83 incoma {and will not be
considered (o be iaking pussession ¥ i enlers io inspect or repalr the Propertyl. The Client will conlinuae in
possession undll RBSIF lakes possession.

RBSIF may take possession and enfores this deed if

RBSIF demands payment of any of the Clant's Obligations

the Client asks RBSIF, or REBF receives nolice of inlentlon, io appoint an adminisirsior or an
adminisiration application s made

a mesting is called or 2 pelition is presented for guidation of the Cllent
any security Is enforced in respect of any assets of the Clisnt
2 Termination Event {as defined in any Debl Purchase Agreament) goours,

Any purchaser or third parly desling with RBSIF or a8 recelver may assume that BEBSIF's powers havs
arisen gnd are sxercisabls without prood thet demand has bean made.

HEBSIF will nol bs labls to aceount to the Cllent for gny money not actually recelved by RBEIF,
Appointment of Recelver or Administraior

RBSIF may appoint or remove a receiver or recelvers of the Property, or gsppoint an administrator of the
Cliant.

Any receiver will be the Client's agent and the CHent {and not RESIF) wdll be responsible for the acts,
defaills and remuneration of the receiver. RBSIF may fix and pay the receiver's fees and sxpenses st the
expense of the Clent,

Powers of REBEIF, an Administraior or Becslver

RESIF, an adminisirator or any recelver may :

carry on the Client's business,

entar, ioke posssasion of, andior generally manage the Property.

cumplete any unfinished works or carry oul any new works of buillding, reconstruction, maintensnce or
rapair on any Land,

purchase any Land or olhar property and purchass, grant or release any inderest in or right over Land or
the benefil of any covenanis affacting that Land. References to Land or Property include fand or property
that is purchased by RESWF or a recsdver undar this power.

sell, lease, surender o accent surrenders of leases, chargs or deal with the Proparly without resiriction,
incheding dlsposing of any Bxlures separalsly from the Land,

somplels any ransactions by sxecuting any deads or documents in the name of the Client.
taks, continue or defend any proceadings and enler info any arangement or compromise,

insurs the Property and any works, arangs indeminity and oiber similar insurance, and abialn bonds and
give counter-indemnities and other secwlly in connection with this.

if the Client is & company, call up any uncalled capital with gl the powsrs conferred by the Clant's arliclas
of association.

if the Client iz an LLP, call up any capital dus from the Client's members with all the powers conferred by
the members' agreement in relalion 1o capital condributions,



2111 employ advisers, consullanis, managers, agenis, workmen and others,

8.1.12 purchase or acguire materials, ools, aguipment, fumishing, goods or suppliss,

4.1.13 do any acls which REBIF or 2 recabver considars 1o be inckiandsl o beneficial (o the exsrcise of their
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DOWRIS.
A recelver may bomow and secure the repayment of any money, In priority to the Cllents Obligations.
Joint receivers may exarciss thelr powsrs ioindly or separately,

A receber will first apply any money received from the Properly fowards the repayment of all money that
the recsiver has bomrowed and secondly In payment of the receiver's fess and expenses. The raceiver will
than apply @0y ramaining monay recaived &3 reguirsd by law.

RBSIF may sxercise any of its powsrs even if 3 receiver has been appointed.

RESF may exerclese any righis atischad o chargsd stock, shares and other securities ass § considers
necassary o presarnve the value of, or reslise, thal Proparly. Otherwise RBEIF will only sxercise thoss
righis a5 instructed by the Clisnt.

RASIF may st off any amount due fom the Clent against any amount owed by RBSIF io the Client
RESIF may exercize this right, without prior nolice, both befors and sBer demand. For this purposa, RBSIF
wmay convart an amount is one currency i ancther, using iis marksd rale of exchangs at the relevant ime.

Any credit balance with RBEIF will not be repayable, or capable of baing disposed of, chargsad or dealt with
by the Clsnt, until the Clisnt's Obligations have been pald in full. RBSIF sllowing the Client to maks
withdrawals wili nod waive this resticlion,

This deed may be enforced sgeinat the Clisnt without REBSIF first having recourse to any sther right,
remedy, guaranies or seousnity held by or available 1o RRSIF.

Section 83 of iha Law of Properly Act 1425 wil not apply io this desd,

The powers of sgle snd sppointing 8 recelver confered by this deed will be sxercisable withoul the
regirictions conigined in seclion 103 of the Law of Property Act 1825 or otherwiss,

The powers set oul in this Clause 2 are in addition i powers conferred on adminisiralors or receivars by
alatuts,

Appiication of Paymands

RBEIF may apply any pavments received for the Cllent (o reduce any of tha Cliant's Obligations, as RBSIF
decidas.

if RBEIF receives notice of any charge or oiher interest affecting the Properly, RESBIF may suspend the
Chent's sccouni(s) and opsn 8 new account or accounds, Regardless of whether RESIF suspends the
aocount{s}. any payments recaived by RASIF after the date of the notlce will be applied first lo repay any of
the Client's Obligations arising after that dats,

Presarvation of other Security and Righis and Further Assurancs

This desd is in addition to any other securily for the Clisnt's Dbligations held by RESIF now or in the fulure.
RESF may consolidate this deed with any other security 50 that they have o bo mdeamad logather, but it
will nol merge with or prejudics any other securlly or RBSIF's sther righis,

On regquest, the Clsnt will exesute any desd or document, or lake any other action required by RBSIF, (o
perfect or enhance RRSIF's security under this dead.

The Obligations of the Clisnt under this desd will nol be affeciad by any agl or omission which, but for this
desd, would reduce, release or prefudics any of is Obligations under this desd {without limitalion and
whather gr not known 1o i or to RESIF) including:

1139 any sxiension of lime, waiver or consent granted to, or composition with, the Olient or other person;



11.3.8

11.3.3

11.3.4

$11.3.5

11.3.8

12,

13.

14.

$4.1

4.2

14.4

14,

15.1

15.2

18.

17.

17

the taking, vanistion, compromise, sxchenge, renswal or relezse of, or refusal or neglect 1o perfect,  isks
up or snforcs, any rghis against, or securily over assels of, the Clieni or any other pevsoR  OF  any
fafiure o comply with any raguirement of any nstrument or any faliure 1o ragliss the full value of any
sacurity;

any ingapacity or lack of power, authorily or legel personallty of or dissolstion or change in the members or
status of the Client or any other parsan,;

any amendment, novation. supplement, sdension, resistemsnt or replacement of the Debt Purchass
Agreement or any other document or ssournly inchuding, withoul Bmitation, any change in the purposs of,
any sxiension or horsass it any facility or the addiion of any new facillty under the Debl Purchase
Agresment or sther document or security;

any unenforcesbifity, Hegally or invalidity of any obligation of any person under the Debt Purchase
Agresment or any other document or secunty;

any insoivency, administration or similar proceedings of the Cllent or any sther person.
Certificaty of the Clent's Obligations

4 ceriificate signed by an officizl or manager of RBSIF as in the cause, sxistence or smount of the Client's
Oblinations or the amouni dus fom the Clienl under ihis desd wilt be conclusive avitdence save in the case
of manifes! error or on any guesiion of law.

Powsr of Altomay

To give effect to this deed and securs the exercize of any of s powers, the Cliend irgvocably appoints
RBGIF, and separstely any receiver, o ke the Clents altumey (with full powser of substitution and
dedegation), in the Chent's name o sign or sxemdte any Jdocumends, desds and other inslruments, or o
take, continue or dafend auy procesdings.

Consents, Mellces and Demands
Al consents, notices and demands must be in writing.

RESIF may deliver & noties or demand to the Cliend af s registered offics, at the contant delails iast known
iy RESIF or al the Addrass for Service If spacified.

& notice or demand signed by an official of REBSIF will be sifsctive at the time of parsonal delivery; on the
sgoond business day afler posting, o, If by fax, at the Yme of sanding, I sen! before 580 pm. on 2
buginess day, or otherwizse on the nexd business day. A business day is g weskday other than 8 nalional
hpdiday.

A notice from the Clant o RBSIF mus! be addressed o the Client's Relationship Manager and will ke
gHactive on regeipt,

Transfars

RBSIF may siow any person o tsks over any of s rghis and dutiss under this deed. The Clisnt
authorisas RESIF v give that person or #s agent any financial or other nformation ahout the Clent.
Refzrences o RBSIF holude s successors,

The Clent may not transfer any of its rights or abligations under this desd.
Reinstatemant

Wharg any discharge {whalher in respact of the Obligations of the Client or any security for those
Obligations or oiherwise) is made in whele or in panl or any arangement 5 made in relisncs on any
payment, ssourity or other disposition which = avolded or must be resiored on insolvency or otherwiss the
Clisnt's Obligations undser this desd il continug as if the discharge or arrangament bad not ocourred.
RESIF may concede or compromise any cleim that 2 payment, security or other disposition is liabls io
avoidancs or restoration.

Law

This dead is governad by the laws of England and Walss and the courts of Bngland and Walss have
exciusive urisdiction,



7.2 For the banefll of RESIF, the Cliend Irevocably submils i the jusisdiction of the courls of England and
Wales and lrrevocably agrass thal g judgment or ning In sny procesdings in connsction with this deed in
those courts will be conclusive and binding on the Cliant and may be enforced against the Clisnt in the

courts of any other jurisdiction,

173 f an Addrass for Service is specified, R or any other address provided for this purpose, will be an sffective
address for service of procesdings on the Clent,

Scheduile

FParl 1: Registersd Land

Part 2; Unregistered Land

IN WITNESS of which this Desd has been duly exsculsd and deliverad on the dale specified below

Bigrad for and behall of
Smith and Byford Limilad,

the Cllent, acting by a direcior and #s seorslary or
twao diveclors, or g dirsgior in the presence of 8 wiinass

Yhers only one Dirpctor signs, 8 withess
is raquirad

Signed e and on bahalf of
RES voics Finance Lid,
by 2 duly authorissd signatory
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