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Registration of a Charge

Company name: FOCAL POINT FIRES LIMITED
Company number: 01726619
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Received for Electronic Filing: 14/01/2020

Details of Charge

Date of creation:  14/01/2020
Charge code: 0172 6619 0020
Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED
Brief description:
Contains fixed charge(s).

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

Certified by: JAN FEAREY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1726619

Charge code: 0172 6619 0020

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th January 2020 and created by FOCAL POINT FIRES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th January 2020 .

Given at Companies House, Cardiff on 15th January 2020

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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(D FOUAL POINT FIRES LIMITED

as the Client

- gnd -

{2y HEBCINVOICE FINANCE (UK} LIMITED

as HEF

FINED CHARGE ON NOM.YESTING DEBTS

{for use with Agreement Tor the Purchase of Thebis)




THIS DEED is made o) [ L™ T e 2
:) made on T . % o4 Qxi‘:ﬁ

BETWEEN

(1) HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the.
nuther 00759637 ("HIF"); and

{2j THE COMPANY LISTED IN THE SCHEDULE ATTACHED TGO AND FORMING
PART OF THIS DEED (the "Client™

ITTS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

{n this Deed:

(a) terms defined in, or construed for the purposes of, the Debt Purchase Agreement (as
defined belowy have the same meanings when used inthis-Dieed (unless the same are
othierwize defmed o this Deedy: and

ih) the following terms have the following micanings:

"Aet” means the Law of Property Act 1925;
"Bebit Purchase Agreement” means the apréement tor the purchase of debis dated

on or before the date of this Deed and made between-{ 1) the Client and (2) HIF pursuant

to which HIF has agrecd toomake cortain recetvables purchase Ticilities. available (o the

Cliens;

"Drefandt Rate” means;at any time, a rate of interest equivalent to the then prevailing
rate used to calendate the Discounting Charpe;

"Excluded Proceeds”™ means all and any monies paid into s Trost Account which are
not the proceeds of Debrs:

"Won-Vesting Debts” means those Debis which fail to vest effectively and
abisolutely in HIF by way of outright sake purstiant to the Debt Purchase Agreement:

MParty" mieans.a party o this Deed;

"Purchased Debt" g Debt purchased or purported to be purchased by FIF pursuant
to the Debt Purchase Agreement;

"Receiver" means any receiver of receiver and manager appointed by HIF under this
Dreed:

"Secured Obligations” means all present and Toture obligations and labilities
{whether present or future, actual or contingent and whether owed jointly or severally
or alone or in any other capacity whatsoever) ot the Client o HIF on any account
whatsoever (including those arising under or puisuant to the Debt Purchase
Agreement, any form of involce discounting or factoring agreemeyit (whether with oy
without recourse o the Client), asset based lending, borrowing base or inventory.
finance facility or any other form of financial accommuodation whatsoever topether
with all monies agreed to be paid under this Deed);
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"Security! means fhe Security Interests created by or pursnact to this Deed;
TSpemrity Assets’ means all property and assets from time to fime n‘mﬂwwci
charged or assigned {of Sxpressed i 10 be mortgaged, charged or assigned) by or

pursuant to this Deed,

"Security Interest” means any mortgage, charge, trust, option, security assighment,

assignation i security, pledge, hypothecation, len. retention of title, set-off right,

tracing right.or any uthu security interest in favour of any person or any equitable

+izht, agrecment of arrangement having the cifect-of conferring security;

"Seeurity Perviod” means the period béginning on the date of this Deed and ending
on the date onwhich:

(a) all the Secured Obligations have been unconditionally and irrevocably paid

and discharged in full; and

{b) the Debt Purchase Agreement has been terminated by TIF, acdording to s
ferms:

"Spot Rate of Exchange' means HSBC UK Bank pld's spot rate of exchange tor the

purchase of a currency with the relevant currency in the London foreign exchange

market at or about 11000 ona particular day:

"Tax" any tay, levy. impost, duty or other charge or withholding of 3 similar nature
{includingany penalty.or interest payable in connection with any failure to pay or any
delay in paving any of the same);

"Trust As,umni""‘ means a bank aceotinf inthe Chient's mame, held i teust for HIF.in
respect of which HIF's afficers are irrevocably appointed as the only ﬂiﬁ'ra:um‘ieﬂ'
authorised o operate the atcount at nd 1o which the proceeds. of ebts are paid, |
aceordance with the terms of the Debi Prurchase Agreement.

TYAT™ Value Added Tax.

1.2 Fnterpretation

(a2}

Unless a contrary indication appears, any reference in this Deed o0

{iy the “Chient' or “HIFY shall be construed so as fo molude f§ suoeessors in
title, permitted assigns and permitted transtertis:

{it} "ehis Deed”, the "Debt Purchase Agreement”, o any other aereement-or
snstrument shall be construad as a reference fo this De vod, the Tiebt Purchase
Apreentent or such otheragreement or instrament s amended. supp plemented,
extended, restuted, novated andfor replaced in any manner from time to time
(hgm mfw "nm!drmnﬂdli»‘ am‘% {;‘LC!] sf any of the same increases the

(i) TMassets” Iscludes any preseni and (uture properties, revenues and rights off
every-description and includes uncalled captal;

Exs

(ivy.  the words “iaclude(s)”, “inclading” and “in particntar” shall be construed
a3 being by way of illustrabion or emphasis only and shall not be construed

Lk
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{d)

()

as, nor shall they take e¢ffect as, limiting the generality of any preceding
words;

(vl the words “other™and “otherwise” shall ol Tiave their meaning narrowed by
any preceding words where a wider construetion 13 possible;

{wi} "Secared Obligations™ includes oblivstions and Habilities which would be
Aréated. axsuch but Tor the lguidation ov dissolotion of or - similar event
affecting the Chent;

(vit) & provi
andl

ool Taw 18 i reference to that provision as amended or re-eénacted,

(vt} the singular includes the plaral and vice versa,

References 10 clauses, paragraphs and the dchedule are o be constrmed, uriless
a’}ﬂ‘letwés' *uui as references to Liamm paragraphs and the schedule of this Deed
and references to this Deed include the schedule,

lause amd schedule headings are for comvenience onlv and shadl not affedt the
construction of this Deed.

Each undertaking of the Client {other than 1 pavinent obligation) contained in this
Peed must be complied with at all twes during the Security Period.

H HIF seasonahly considers that an amount paid by the Client to HIF under the Debt:
Purchase Agregment is capable of beinp avioided or otherwise set aside on the
lnqwdahm% ot aduvinistration of the Client, then that amount shall not be. wmid red 1o

have heen frrevocably paid for the purposes of this Deed.

The Parties intend that this docoment shall take ¢ffect as a deed notwithstanding the

fact that g Pacty may only execute this document under hand.

Third party rights

A person-whio is nota Party shall ave vo right under the Contracts (Rights of Third Parties)
Akt 1999 to entorte orénjoy the benetit of any term of this Deed

Covenant to pay

The Client covenants i favour o HIF that 0wl pay and discharge the Secured Obligations
from time to time when they fall dué.f.‘

Defanlt interest

{a)

(b}

Any amount which is not paid under this Deed when due shall bear interest (hoth
ate on
il on

before and after judement and payable on dcmm}gl'} from the due date until thed
witich such amount is uncomditionalily and e by paid and discharged in
4 d(uh basis at the rate-and in the manner agreed inthe document under which
amount is pavable and, in the absence of such agreemient, af the Defanit Rate "fmm
time 1o e,

Default iterest will aceroe from day o day and will be compounded at sush intervals
as HIT- states are appropinate
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NATURE OF SECURITY
Nature of Seourity

Adl Security Interests and dispositions created or made by or pursuant to this Deed are created

ormade;

tay i favour of HIE;
{by with tull title guarantee; and
() ay continuing seeurity Tor pavment and discharge of the Secured Qbligations.

Debt Parchase Agreement

Allprovisions of the Debt Purchase Agreentent relating to the Parchased Debts shalbapply 1o
all Purchased Debts expressed to be charged under this Deed as 1f: '

{z all of those provisions were set out in full in this Deed; and
(b} the ownership-of all of those Purchased Debts were vested in HIF pursuant 16 the

Diebt Purchase Agreement.

FIXED SECURITY

Fixed charges

The Client charges all of its present and future vight, title and interest i and to the following
assers which are at anv time pwned by the Client, or in which i from time to tme has an

Tnteresi:

tay by way ol first priority fixed charge, all Purchased Debts excluding Mon-Notifiable
Won-Vesting Debig,

{b} by way ol first priority Tixed charge, all Associated Rights relating those Purchiased
Drebits charged to FIUF 1i-clanse 3.1a) above;

ic) by way of first priority fixved charge, all Purchased Debts comprising Wan-MNotifiahle
Won-Vesting Debts;

(dy by wary of figst priority Tixed charge, all Associated Rights relating 1o those Purchased
Debts eliarped fo B i elause 3:1(¢) shove, and

{e) to thee extent thai the Excluded Proceeds are not effectively assigned nnder clanse 3.2
Security assignment), by way of Tiest priority fixed charge the Excloded Proceeds.

Hecurity assivnment

The Client assigns absolutely. (subject to a proviso Tor reassignment on redemption) ali its

present and future right, title and interest inand to the Txcloded Procesds.
TRUST
If or to the extent that the charging or assigning of any Security Asset expressed to be charged

T by this Deed is ineffective Tor any reason, the Client holds that Seeurity Asset-on
trust for HI
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4.1

3.2

8.5

5.4

CONTINUING SECURETY
Continging secu a;h

The Seeurity 1s continuing and will extend to the ultimate balance.of the Secured Obligations
regardiess. of any intermediale payment or dischar whole or in part. This Deed shall

remain in Tull force and effect as-a continuing security for the duration of the Security Period.

Additional and separate security

This Deed is in addition. fo, without prejudice to, and shall not merge. with, any other right,

remedy, suarantes or Security Interest which HIF may at any time hold for any Secured
Obligartion,

Right 1o enforce

This Dreed may be enforced agaimst the Client without HIF first having recowrse to aiy other
right. remedy. guarantee or Security Interest held by or available o it

LIABILITY OF THE CLIENT RELATING TO SECURITY ASSETS

MNotwithstanding anvthing contained i this Deed or implied fo the contrary, the Client

rermains lable to observe and perform all conditions and obligations assumed by it in relation

to the Sccwrity Assets.  HIF is under no- obligation to perform or falfilany such condition or
obligation or {0 make any pavment in respect of any such condition or oblization.

ACCOUNTS

Mo monies at any fime standing to the ¢redit of any account {of any type and however

destgiated) of the Client with HIF or in which the Client has an interest (and no rights and
benefits relating thereto) shall be capable of being assigned to any third party,

REPRESENTATIONS
Giegeral
The Client makies the representations and warranties set oot i thiselause 8 to HIT,

No-Becurity Toferests

The Security Assets are, or when acquired will be, solély legally and beneficially owned by
thie Client free from any Security Interest or other interest other than:

(a} ascregted By this Dieed; and
[(3)] asereated or permitted under the Debt Purchase Agreement,

N avoidance
This Deed creates the Security Interesis which it purports 1o create and is not liable to be
avoided or otherwise set agide on the hguidation or administration of the Client or ptherwise,

Mo proceedings peading or threatened

Mo Titigation. arbitration or administrative proceeding has currently been started or threatened
an relation to-any Security Asset.

6



8.5 Time when representations made

fa) Al the representations sad warrantics in this clause § are made by the Client on the
date of this Déed and are also-deemed to be made by the Client on each date that
Debis are Notified under the Debt Purchase Agreement.

(b Each representation or warranty deemed to be made after the date of this Deed shall
be dedmed 1o be made by reference to the facts and circoiistances existing at-the date
the representation. or warranty is-deemed to be made.

4. UNDERTAKINGS BY THE CLIENT

2.1 Bestrictions on dealing

The Client shall not do or agree to do any of the following without the prior writien consent,
of T

{a) crggte O permit [ subsist any Security Interest on any Security Asser excepl a
Security Interest w Tich is permitted under the Debt Purchase As:.;f.n_im,m.,

() sell, assign,. factor; discowit, transter, hold on trust lend or atherwise dispose of
{whether by a single transaction or o number of transactions and whether related or
not] the whole or any part of any of its rights or interests in-or to any. Security Asset

eXuEpl

(i) i favour of with THF

{ii) mwder a disposal which is permitteth under the Debt Purchase Agreement; or

{11y By the gale at full market value of its stock-in-trade in the nsual course of s
-ﬂd\ “to-day trading activities as mne:ﬁmmi by the Client at the date of- this
Desd,  Tor the avorlance doubt, no sale, assignmont, -facforing,

discountimg, declaration of mm Iéfndisv‘r ar other digposition of any right or
interest in or to-any Purchased Delits to.any entity mhu than HIF shall not be
in the mcinmr‘ course af lhéf Emm n:id ‘ aditig activities for the
puroses of; or ¢

2.2 Security Assets generally

The Clicit shail:

{er} prermmit HITF (o Bts designated veprasentatives), on reasonabls weittel notiee
{i} access during normal office hours to the sccounting records of the Client and

to any docoments and records relating to the Security Asséts: and

i) to inspect, ke extraets from,. and make photacopios of, the same,

HIF nm}-mamﬂ;}b}y at"*qum £y {!Q 13};5_”

(b) notify HIF withi 14 davs of receipt of overy material notice, order, apphication,
requirement or proposal given or made in refation to- the Securiiy Assets by any
competent-authority; '

~d
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{e) if required by HIF, immediately provide it with a copy of any notice, order,
application, requirement or propesal referred to in clause 9.2(h) and either (A)
comiply with such notice, order, application, requirement or proposal or (13) mike
such vhjections to-the same’as HIF may require or approve:

(d) duly and punctually pay all rates, rents, Taxes and cther outgoings owed by il in
respect of the Security Assets:

(e} comply 0 all material respects with all obligations in relation o the Secority Assels
undu any present or foture law, regulation, order or Cimstrmment’ or under any:
bye-lavws, regulations or requirements of any competent aithority or gther appiovals,
licences or consents;

() comply with all covenants and obligations affecting the Security Assets {or their
manner of usel

{g) not, except w ith the prior written consent of HIF {such consent notto be nnrensonably
withheld or ddmud} enter into-amy onerous or restrictive obligation affecting any
Becurily Asset:

( provide HIF wit
Security Assels;

1 all information which it may reasenably request in relation to the

(i) not do, cause oF permit to be done anvibing which wiay in any wiy depreciate,.
jeopardise or otherwise prejudice the valve or marketability of any Security Asset {or
rake any cmission which ha van effect).

Bealings with and realisation of Noo-Yesting Debts and Excladed Proceeds

{a). The Clignt shall only deal with Non-Vesting Debis or any right, title or mierest in or
te them and the proceeds thereof and the Associated Rights theeeto as iF they weie
assigned to and vosted i HIF cutright -and in accordance with the Dbt Parchase
Agreement, '

by The Client agress that the Excluded Procecds shall be dealt with-as it thev weve the
_pmu,c s of Drebis assigned or purportediy assigived to and vested in HIF cutright and
dmaccordance with the Debt Parchase Avresment,

POWER TO REMEDY

Powier to remedy

It at any time Chient does not comply with any of s obligations under this Deed, HIF
(without prejudice to any other rights arising as g consequence of such nonscomplionce and
without further notice to the Client) shall be eatitied {but ot bound) o rectify that default,
The Client irrevocably authorises HIF and its employees and agents by way of security to do
all things (includir I es;lumﬁ the property of the Client) which are secessary or desivablie to
réctify that default.

Mosrtgagee in possession

The exercise -of the powers of HIF under this clavse 10 shall not render it liable as a
morigagee in possession.
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11.3

12.

122

Monics expended

The Client shall- pay w. HIF on demand any monies which are expended by HEF i exercising
its powers under this clause 19, together with fiterest at Eiu, %Iﬁumm Rate from the daté o
which those monies were expcndtd by HIF {both before and after judgment) and otherwise in
aecordance with olause 1.5 /Defoadf inferest), ' '

WHEN SECURITY BECOMES ENFORCEABLE
When énforceable

This Seeurity shall become immediately enforceable upon the occurrence of # Terminition
Fvent,

Statutory powers

The power of sale and other powers conferred by section 191 of the Act (s amended or
gxtended by this Deed) shall be ii’i“lmc*dmii:}\ exercisable upon and at any tme after the
cecurrence.of any Termination Even

Enforcement

After this Securily has become enforcenble, F il anay i its absolute discretion enforce all or
arvv part of the Security in such manner as if sees fit

ENFORCEMENT OF SECURITY

General

For the purposes of all powers implied by statuie, the Secured (“r%‘%ii:ltie;\é'm arg deevietd fo have

become-due and payable on 1_Em-d;m__ of this Deed. Sections- 93, 103 or 100(1) of the Act shall

aot apply 1o the Security.

Powers of HIF

fa) Al any time after the Security becomes enforceable (m i so requested by the Client
by wrilten notice at any time). HIF may, without prejudics 1o any other of its rights

ari] remed Eac andd withomt notice tothe Client {unémw retirired E:J\ Taw'y

{1 appoint any person (or persons) to be a recciver of all or any part of the
Security Assets and/or of the income of the Security Assers; and/or

(1) exercise all or anv of the powers conferred o mortgwgees by the Agt (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, in gach case without fiest appointing a
Receiver of aotwithstindine the apmm{am‘m ol wny Receiver, and withou
“the vestrictions contamed esections 103 o 10D of the At

{bj Inexercising the powers referred toin this clavse 122, FUF or any Beceiver may sell
or dispose of all orany of the Security Assers ot the fimes, i the manner and order,
ot the termis and conditions and for the consideration determined by it

by
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Redemption of prior martgages

At any time after the security hias become enforceable, HIF maw:

()
(b)

(c}

redeen any privr Security Inferest against any Security Asset; and/or

procure the transfer of that Security Interest 1o iself; and/or

settle and pass the accounts of the holder of any prier Security Interest and any

aceounits sosettled and passed shall be conclusive and binding on-the Client,

Al principal, interest, costs, charges and expenses of and incidental to anv such redemption
anwl/or transter shall be paid by ihie Client o HIF on demand.

Privileges

{b}

{c)

{"the Regulations") each Receiver and HIF shall

Each Receiver and HIF is entitled o all the rights, powers, privileges and immunities
cofiferred by the Acton mortgagees and receivers when such receivers have been
duly appointed under the Act, except that section 103 and section 109(1) of the Act
do notapply.

Fothe extent that the: Security Assets constitute "firaneial colfareral™ and this Deed
and. the -obligations of the Client under- this Deed constitute a “securiry fineiciol
collaterad arvangement™ (in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003 (81 2003 No. 32261
vave the right after this Security has
become enforceable to appropriate all or any. part of that financial collateral it or
towards the-satisfaction ol the Secared Obligations.

For the purpese of clause 1T2.4(b)y above, the value of the financial collateral
appropriated shall be such amount as the Recefver or FUF reasonably defermines:
hiaving taken into account advice obiamed by it from an independent investment or
accowntancy firm of national standing selected by it.

No Bability

{‘ El:}

{hi

Neither HIT nor any: Receivar or amy of thelr respective officers o einplavees shall be
liable {A) for any action taken, or any fatture fo take any action. in respect of all or
any part of the Security Assels or () for any loss or damage which arises out of the
exercise or the attempted or purparted exercise of. or the fallire t exercise any of| ity
or his respective powers, including, without imitation, any-less upon realisation of
any Security. Asset, any Joss resulling from any fluctuation in exchanee rates in
commection with any purchase of currencies under clause 23 {(Cwrrencies), (vnless
such foss or damage is cansed by the gross negligence or wilful misconduct on the
part oF that person ). '

F2.5(a); neither HIF nor any Recelver

Without prejudice to the generality of clause.
shall be Table, by reason of entering into pussession of » Security Asset, to dccount as
moiigagee M possession or for any loss on realisation or for any default or omission .
for which a morteagee in possession might be liable,
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Protection of third parties

No person (inchrding a purchaser) dealing with HIF or any Receiver or its or his agents shall
be hmmd or b voncerned to see or énguire:

{a) whether the Secured Obligations have become pavable: or
(b whethér any power which HIF or the Receiver is purporting to exercise has become:

exereisable or

{c) \ or- afy money remains due under any document entered into between the
Parties; or

A how any money paid to HIF or {o the Receiver or to any other persosn is to-be applied.

RECFEIVER

Method of appointment

{aj HIF mav notappoint a Receiver by reason only of a moratorivm being obrained, or
' anything being dore with a view 1o a moratorium being obtawned, under seetion TA of
the Insolvency Act 1986,

(b} Every appointment or removal of a Receiver, of any. delegate or of any other person.

by HIF Iﬂiil‘xtiam to this Deed miay be made inwriting under the hand of any officer or
1‘11&5‘5%&&' of HiF {htil"wjﬁ,hf o any mqmm;&mﬂ fir a courl order m the removal of an
adprinistrative receiver),

Hemoval and replacement

HIF may from time 1o time remove any Receiver appointed by it {(subject, in the case of an
administrative receivership, 1o section 45 of the Instlvency Act 1986} and, whenever it wigy
deemn appropriaste, may appoint & few Reeciver in the plsce of any Receiver whose
appointiment has terminated, ' '

Muitiple Receivers

If at-any time there i$ more than ofe Receiver of all or any: part of the Security Assés and/or
the income of the Seeurity Assets, each Receiver shall have the DOWET 1o act jmntlv and/or
severally so that (unless otherwise stated in the appointment document) cach of them may

exercisé mdividually all the powers and discretions conferred on Receivers by this Dieed.

Remuneration

Any Receiver shall be entitled to remumeration for his services at a rate to be fixed by

agreement between-him and HIF (or, failing such agresment, to be fixed by HIF).and the
maximum rate specified in section 109(6) of the Act shall notapply.

Payment by Heceiver

by moniesactually paid by o Recerver to HIF inrelation o the Secured Obligations shall be
capable of beingrapplied by HIF in discharge of the Secured Obligations.
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14.1

Agent of Client

Any Receiver shall be the agent of the Client, The Client shall (subject to the Companies Act
1985 and-the Insolvency Agt 1980} be solely responsible 'fm his acts and defaulis and for the
payiment of his remuneration, THF shall incar e Higbiity (either to the Client or to any other
person) by renson of the appoiniment of a Receiver or forany other reason.

POWERS OF RECTIVER

General powers

Any Receiver shall have:

{a) all the powers of HIF under this Deed;

(b) all the powers which are conferred by the Act oh morteagees in possession and.
récervers appointed under the Act;

(¢} i relation 10 any Security Asset, which he would have if he were its only ahsohute
beneficial owner; and

{d} all powers which are conferred by any other law conferring power on reecivers.
Additional powers

[n addition to fhe powers referred 1o ih clanse 14,1 /General powers), a Receiver shall have
the following powers:

(a) 1o take piusses: ion of, collect and setin all or any part of the: Security Assets and/or
meome ierespect ofwhich he was appointed:

(b) 0 manage the Security Assety and the business of the Chient as he thinks fit;
{c) to redecm any. security and to Borrow or rdise any money anid. secure the payment of

any money i priority to the Secured Obligations Tor the purpose of the exercise {af his
powers and/or defiaying any costs or liabilities incurred by him in such exerc

{dy 1o sell or concur in selling-or otherwise disposing of all 'or any part of the Security
Assets in respect of which he was appointed without the need to ohserve the
restrictions imposed by section 103 of the Act. The consideration for any such
transaction may consist of cash, debentures or other obligations. shares, stock o other
valuable consideration (and the amount of such consideration may be dependent gpon
profit or turnover or be determiined by a third party).  Any such consideration may be
payable in a lump sum or by instalments spread over such period as he thinks fit;

fe) to carry out aity sale orother disposal of all or any part of the Scourity Assets by

conveying. transferring or assigning the same in the name of the Client and, for that
purposie, 10 enter into covenards or other contractual oblieations in the name of, and

50 a5 to bind, the Clien(;

() to take any such proceedings (in the fame of the Chient or otherwisey as he shall think
it in respect of the Security Assety andor income in respect of which he was
appointed (including proceedings for recovery of rent or other monies inarcears at the
date of hiy appointment);




i%.

{g) o enter into or make any such agreement, arengement or compromise as hie shall
think i

{h} to insure, and 40 renew any. surinees i repect of, thy Secarity Assels as he shall
think 11t {or-as HIF shall directy;

(i} te appoint and employ such managers, officers and workmen and engage such
professional advisers ag he shall think fit (including, without prejudice o the
generality of the foregoing power, to-employ his pariners and firm);

7 o
(i} give valid re¢eipts for all monies and 10 do-all such other thivgs as may seem
to hineto be incidental or conducive to-any ether power vested in him or
necessary. or desieable for the realisation ol any Secirity Asset;
{it) exercise i relation to each Security Asset all such powers and rights as he

would be capable of exercising he were the-absoluie beneficial ownier of
the Security Assets: and

Gy use the namie of the Client for any of the ahove purposes,

APPLICATION OF PROCEEDS

Application

ALl monies received, recovered or realised by HIF or any Receiver after the Security has
beeome enforceable shall (subject to the rights and claims of any person having a security
ranking i priority to the Security) be applied in the following order:

La) Jiest, in satistaction of, or provision for, all costs, charges and expenses incurred, and

payments made by HIF or any Recoiver and of all remuneration diie to the Receiver
i connection with this Deed or the Security Assety;

k) secordly, o towards satistaction of the remaining Secured Oblizations; and
) teirdly, i payinent of any surplus to'the Client or other person entitled to i,

Contingencics

Ifthe Security is enforced ata time when no amounis are due undér the any document entered

into between the Parties {including the Debt Purchase Agreementt (but ata thie when

amounts may- become so due), HIF ora Receiver may pay the proceeds of any z‘mm’@%‘iea
eftected by it into a suspense account {where it shall not reduce the Secured Obligat

SET-0OFF
(a) HEF may {but shall wot be obliged to} set off any obligation (present, fiture, actual,

contingent, liquidated, unliquidated or unascertainedy which is due and payvable by the
Chicni to HIF (ineluding under the Debt Purchase Agreenient) and unpaid against any

Hszmn (whether of not matured) owed by HIF to the Chent, regardless of the
place of payment. booking branch or currency of either obligation.

{h) It the obliga tions are in different currencies, HIF may sonvert either uh!mznmn ata
market rate of exchange or the Spot Rate of Exchange in its usual course of business
Tm the purpose of the sel off)
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{e) I either obligation is a future or contingent obligation or is unliquidated or
anascertaimed, HIF may sel off in an amourit estimated by # o good taith to be the
amount of that obligation.

{y A certiticate issned by HIF in conpection with this clause fo-of a rate or amount shall
conclusive evidence of that rate or amount in-the absence of manifest error.

DELEGATION.

HIF and aty Receivermay dele

vite, by power of attorney: (or in any other mamner) o any
person, any risht, power. anthority or discrefion Exeit.imihitﬁ by it under this Deed (includiiig
under clavse 1 9) uporany terms (including the power to sub-delegite) which it may titnk fit.
Meither HIF nor any Receiver shall be in any way table or responsible 1o the Client for any
toss or Hability arising from any act, default, omission or misconduet on-the past of any such
delegate or sub-delegate, No.such delegation shall ;umuzi thie subsequent exercise of the
rights, powers, anthorities and disereions by HIF or prevent HIF from making any
subsequent delegation of them to some other puxm._dnd the THF may revole any such
delegation at any time,

FURTHER ASSTURANCES
Farther action

The Client shall. at fts own expense, promptly take whatever action HIF or a Receiver may
require for:

{a} creating, notifying, perfécting or protedting the Security Interests intended o be.
created by this Deed or TS 1ile to the Purchased Debis; arid

(h) facilitating the payment, collection. recovery or realisation of any Security Asset or
cercise ol any right, power or discretion exercisable by FIF or any Reéceiver or
any of its or his delegates or sub-delegates in respect of any Security Asset,

inchiding the execution of any deed, decument, transter, assignment or assurance whether to
HIF or to: its nominees or any othér person, the giving of iy volice, order or direction and the
making of any registration, which, in any such case, HIF may. think expedient.

Specific securiiy

Without prejudice to the generality of clause 18.1 tFwther action), the Cliewt shall forthwith
at the request of HIF execule a legal mortgage, charge, assigunent, assignation or other

security over any Security Asset which is subject to or tfendad. to be subject fo any fixed
ssecurity-created by this Deed in favour of HIF in sueh form as HIE may require..

POWER OF ATTORNEY

The Client, by way of security, irrevocably and severally appoinis HIF, enach Receiver and
any of its or his delesales or-sub-delegates 1o be ity mmﬁm o takeany action which the
Client is.obliged to take under this Deed, including under clause 18 fFur ther dssirances)
The Client ratifies and eonfirms and agrees to ratify and confirm whatever any attorney does
or purperts to do pursuant to its appointment under this clause
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PAYMENTS
Payments

Subject to clause 20.2 (Giross-up), all payments o be made by the Chent in respect of this
Deed shall be I'ﬂﬂdu‘

{}}3; i i mrediately available funds o the eredit of f such acconnt as HIF Ty desigate;
-and )

) without {and free and clearof, and without.any deduction for, or on account oty
(i) any set-087 o courierelaim: or
{it} except o the extent compelled by law, any deduction or withholding Ter or on

acoout of Tax,

Gross-up

I the Client is compelled by law 1o make any deduction or withhiolding from any sum
'Pﬁ}"ﬂﬁ‘fﬁia under this Dead (o HIF, the sum so-pavable by the Cliestshall be increased so-as 1o
result i the receipt by HIF of a net amount equal fo the full amount expressed o e pavable

underihis Deed,

STAMP DUTY
The Chient shadl:

(=) pay all presentand futare stamp, registration and similar Taxey or Shares which may
be payable, or determined (o bie pavable, in comnection with the execution, delivery,
performance or enforcemeni of this Deed. or any udmmmﬂ given in canmection
therewith: and

(by fndermnify: HIF and any Receiver of demand agaiinst any and all costs, losses or
Aiabilities (including, without fimitatior, penalties) with respect fo, or resuliing from,
its delay or omission to pay any such stamg, regisiration ded similar Tases orcharges,

COSTS AND EXPENSES
Transaction and amendment expenses
The Chient shall promptly e demand pay 1o HIF the amount of all costs, charzes and

expenses. (ing ludiisg, without limitation, Tepal foes, "ﬁl%?.hﬂli?lh accouiitaney ad um;—m!iam:‘y
fees (and any VAT orsimilar Tax thereon)) incurred by HIF in connection with:

{a) the negotiation, preparation, pristing,  exeewtion, registration, perfection and
completion-of this Deed. the Security or any document referred o in this Deed: or

{b) any sctual or proposed amendment or extension of, or.any waiver or consent under,
this Deed.

Enforcetnent and preservation cosis
The Client shall promptly on demand pay 1o FUF and any Receiver the amount of 811 costs.

charges. and expenses {Including, {without &;mstcx“{mn} legal fees (and any VAT or similar Tax
thiereon)) incurred by it in connection with the enforcement, exercise or preservation (or the

Ll
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attempted enforcement, exercise or pluumlamn} of anv of its rights under this Deed or the
Security or any document referred 1o in this Deed (including all remunecation of the
Receiver),

Dielauit inderest

Any amount demanded under clause 22,1 (Transaction and amendment expenses) or 22.2
(Enfercrment and presevvation costs) s:mii bear interest at the Defiult Rate (both before and
after judgnrent) from the day on whiich those costs, charges orexpenses were paid. incurred or
charged by the relevant person and otherwise in accordance with clause |5 ¢Definli interest).

CUBRRENCIFS
Conversion

All monies received, recovered or realised o held. by HIF or any Receiver under this T}aed
may be converted from their éxisting currenicy into such other curency as HIT or the
Receiver considers necessary or desitahle Tor the purpose of, or pending. the discharge t.f!f the
Secured Obligations i that other currency at { the Spot Rate of Exchange. References in this
clause 1o currency include funds of that currency and HSBC iy, comvert funds of one
corrency o different funds of the same currency. The Clhient shall indemmi®y HIF against all
costs, charges and expenses Incurred in relation to such conversion. Neither FIF nor any
Recerver shall have any hability o the Client in vespect of any loss resulting from any
Ructaation in exchunge vites afier any such conversion.

Currency imdempity

Nocameunt received, récovered or realised by HIF (w hether under any judgment oF court
order or in the Lguidation, administo mcm or dmulm ion of the Client or otherwise) shall
discharge the obiigation or irat‘ni:t’a of the Client in-respeet of which it was made, pnless and
untit HIF shall have received payvinent in Uil in the currency in which the obligation or
Liabihity was incurred and, to the éxtent that the amount of any such payment shall on actual
conversion into such currency fall short of such obligation or Hability expressed fin that
corrency, M shall have o further separate cause of action agaiist the Client and shall be
entitled o enforce the Secuiity to récover the amouit of the shortfall.

INDEMINITY

The Client shall indemnify HIF, any Receiver and any attorney. agent ov other person
appointed by HIF under this Deed dnd HIF's officers amd employees (each an "indemnified

Party") on demand against any cost, loss, Hza%zis« cor-expense (however arising ) incurred by
any Indemuified Party asa. result of or ineonnection with:

fay anything done or omited in the exercise or purported exercise of the powers
confained in this Deed:

{bi the Security Assefs or the use or occupdtion of them by any person (including any
giviromenial claim’s or

ey any breach by the Client of any of its obligations under this Deedl.




MISCELLANEOUS
Appropriation and suspense account

{n} HIF may a;apiv all amounts received, recovered or realised m respect of the Secured
Obligations in reduction of any part of the Secured Obligations as it thinks fit. Any
such appropriation shall override any appropriation by the Cliert,

{b) Al monies réceived, recovered or rmiawd by FUF under, or inconnection with. this
Deed may at the diseretion of HIF be credited 1o a a&,pmatg interest bL’"E%”Hi“‘ SUSPENSE
accouit for so Tong as HIF determines (with intérest seoming thereon ¢ vate, i
any, as HIF may determine for the-actount of the Chent) without HIF having any
obligation {0 apply such monies and nferest or any part thereof in or towards the
-dzaalmwn of any of the Secured Obligations.

New acconnts

I HIF receives, or is deemed 1o be affected by, netice, of any subsequent Security Interest
affecting any Security Asset and/or the pm%:ee:.k of sale of any Security Asset, it may open a
new account or accounts for the Client.  1f it does not Open a new account, it shall
nevertheless be treated as i it had done so at the time when it received or was deemed to have
received such notice. As framy that time al] wmounts received, recovered or realised by HIF
will be credited or be treated as having been credited to the new aceount and will not operate
to reduce any amount of the Secured Obligations.

Changes to the Partics

(a) The Client may not assign any of its rights under ihis Deed,
(b} HIF may assign or transfer or grant participations in all or any part of its rights under

this Deed in accordance with the Debt Purchase Agreement.  The Cliént shall,
immiediately upon being requested to do-so by HIF, enter inforsuch doctments as may
be necessary or desirable t effect such assignment.or transfer,

Memorandum and articles

The Client certifies that this Deed does nol contravene any of the provisions of the
marmorandum o srbicles of asyociation of the Client,

Tacking.

{a} THE shall perform s obligations under the Debt Purchase Agreement (including any
obligation to make available further advances).

b} This Deed secures advances already made and further advarices to be made,
Amentdments and walvers

Any provision of this Deed may be amended onlv if HIF and the Client 50 agree in writing
anid any ‘breach of this Deed miny be waived before or after it-oceurs only if HIF so agrees in

writing: A waiver given or consent granted by THE under this Deed will be effective only if
given in writing and then only in the instance and for the purpose for which it is given,
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Calculntions and certificates

A certiticate of HIF specitying the amount of any Sceured Obligation due from the Client
Eﬁmiuiimw details 6t any relevant caleulation theveot) shdll be prima facie evidenge of such
amount dgainst the C lient in the absence of manifest error,

Waiver, vights and remedies

No failure to exercise. nor-any delay in éxercising, on the part of THIF, any ¥ight o remedy
under this Deed shall operate as awaiver, nor shall any single or partial exercise of any right
ar remedy prevent any further or other exéreise, or the exercise of any other right or remedy.

Thie fights and remedies provided are-cimulative and not exclasive of any righits or remedies
provided by law,

NOTICES
Serving netice on the Client
{a) Any natice in writing by HIF to the Client under '"liia‘z T?ea‘:aﬁ ar any legal proceedings

issued in HIES name w lmh have to-be served on the Client shall be given or served if
delivered or posted 1o the Chient at:

(i) the Client's régistered office: or
(it} afy address at which the Client carries on, or was last known to carry on,
business.

Such notice may also be given by faesimile transmission fo the Client's number or
address notified to HIF for communication by such means. It may also be handed
persomally to any officer of the Client.

193] Any such notice or procesdings shall be: u‘:muimmd Suw:;l
(i) if delivered, atthe time of delivery;-or
i1} if sent by post, on the second day following the date of posting; or

) if sent by facsimile transmission, at the fine of transmission.
Rerving notice on HIV

Any notice in writing by the Client to HIF under this Deed shall take effect at the fine it s
reciived by HIF ar HIF's registered office or at such other address as HIF may give to the
Client in writing for this purpose, and then only i marked for the attention of the department
or officer identified with HIF's name below {or any substitute department or officer sz HIF
shall specify for this parposé).

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by facsimile transmission, ne communication to be made under
this Dedd shall be made electionically.

PARTTAL INVALIDITY

Al the provisions of this Deed are severable and distinet from-one another and il at wny time
any provision is or becomes Hegal,-mvalid or unenforceable in any réspect under aiy law of
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IN WITNESS of which this Deed has been duly ¢
by HIF and has been delivered on the first date specified on page 1 of this Dee

given by HIF to the Client (including without | iimitation, a demand for payment of ¢

any jurisdiction, neither the legality, validity or enforceability of any of the remaining

provisions nor the legality, validity. or enforceability of such provision under the faw of any

ather jurisdiction will i any way be altecied or inpaired.
BELEASE
Upon the expiry of the Security Period (but not otherwise) HIF shall, al the request and cost

of-the Client, take whatever action s pecessary to release or re-assian {without recourse-or
warranty ¥ the Security Assets from' the Security.

Where any discharge (whether in respeet of the obligations of the Client or any security for
those obligations or otherwise) is made in-whole or in part or any arangenient is made on the
faith ol any paymient, security or other disposition which'is aveided or must be restored on
insolvency, liguidation or otherwise (without limitation), the mhlim of the Client under this
Deed shall continue as if the discharge or arvangement had niot oecuired. HIF may concede or

compriomise any claim that any payment, security or other disposition is liable to avoidance or
Festoration.

COUNTERPARTS

This Deed may be excedted i any number of counterparts, anil this has the same eflect as if
the signatures (und seals, 1Wany) on the counterparts were on a Single copy ol this Deed.

NOTICES, GOVERNING LAW AND JURISDICTION

Without alfecting.any other Jawiul method of service, any demand or notice to be nmdn or
any
of the Secured. Obligations) may-be made or given by mw manager or officer ol 1H] OF I..‘]_i_ any

biranch of it

{a) By letter addressed to the Client and delivered toramy officer of the Clignt at aity place
by Hirsteelass post to,or left at the registered office of,
1ir

or sent’ he Client or any place
of bustimess or-activity of the Client last knovn o HIF. sent by post it shall be
regarded as having been made or given at noon on the second day Tollowing the day
the letter wax posted.

thy By fax o other electronic means o the fax number or electronic mail address of the
Client last known to HIE, 1tshall be regarded as having been miade or given at the
fime-of fransmission.

English fawe governs this Deed, its interpretation and any non-contrachm! obligations arising
from or-connected with it

Both the Client and HIF submit to the exclusive jurisdiction 6f the Gonrs of England and
Wales in relation to all claims, disputes. differences or ather matters (including non-
contractusl claims, disputes, differences or other matters arising ont ol or in connection with
this Deed.

ccuted by the Client a5 a deed and duly exceuted

el




SCHEDULE
THE CLIENT

FOCAL POINT FIRES LIMITED

a compaiy registered in England and Wales with the number 1726614

EXECUTED AS A DEED
by FOCAL POINT FIRES LIMITED

aeting by

{print full nome of Divector above)

a yirector in the preserice oft

Full narme-of withess.

Stghatuge of witness

Signature of Director

£

Address:

Decupation:

EXECUTED AS A DEED
by FOCAL POINT FIRES LIMITED
Acting Ty

Ttwor divectors Y/
[one director wiid the seeretary]

Sigraure

" 7 & ,
) . oo PE s S P B O
Name {block capitals) &-l%fate Kilad /1B

Director

Signature

Name {block capitals} %:ngﬁg“‘@ﬁ‘“j m%ﬂmm

Director/Secretary




Signed as a Deed
by

as Atorney of
HEBC INVOICE FINANCE (UK) LIMITED
in the presence of;

Withess signature:

MName:
Cecupation: lnvoice Finance Official
Withesy Address: Farncombe Road

Worthing. West Sussey
BN 2BW




{1 hevertificil by the stonature of the-clriperson of the mgeting o1 the bosed of directors st which the resoludion was
pissed)

MNamse ol compiay Fotal Point Fites Liniied Bepistered number: 1716610

{the Clieny)

I The chaiiperson reported that due notice of the- g bl Dden ghven ad hat o QUATIE wax preserd,
Aeebrdi ngj e ds‘mpumm dedlered the mesting, apiE,
< e chairperson repuited that the tsinessof the meitiiig was f approve e Client enteri ng i o Fixed Charae

OB non=vesting Trehil be given b the Chient in fivour of HERC veice Finngee ﬁ?!\: Limited (the "Fraed
Charpe on - -vesting Dhelits ™

i The elaivmn noted that noder section 177 of the Ci rapan ey At 2006 cach divectiar bl 6 dielure the riatyre ol
extent of any direet or Tndiveot interest th directir vy v o the mrtied s) under w:mdummn Lo thi e oot U
b oy shie bvnd noit winead ty declared that milerest fy the other divecrors, Thedireciors-devlired the Tollowing inforests
filanyy
Mame Materre gk exitont of nberest.

Flie chairperson confivmed that takiep bt ecount ol imerest declined fwhether befire or g the eeting ) there
el be sequirn foral) the business of the me ching uneber the torms of the Cliant's wiieies of tssociation.
Tiie Fised Charge on nem-vesting Dbt was produced o the muwmw

Following consideration, including eonsiderntion of ths fermis of te Fiued Chy irge o non-vesting Dielits, the
ransactios aplated by B and the matters o hm:a,l tofni sextion 17201 of il Canmpanies Acy 2006, the
meeling resobved That the | .xui ' con nor-vesting Debts and e ransactions itens phated b § o
prismase thee sibeeess of the Clent for Gie Deretit of f8 memibers s g whole ami fuwrther ﬂ,m% Vil e

by

) The terms of. gnd the transactions cante mplatedd by the Tived Charge on non-vesting Diebrs and an 5
dniitlary br related documents:
{% bl ar-appre m'i _
(i) aredn accordanee witlwd ol ineonravention of the f"Eimr”u‘ artielis of nssodttion orsther
Cossinong! cim,m’zs(.mn. : g 17l
arid that the Cligot execlic or 5 g G appropriaied the Pixed Chatge on o ating Daps s Ay
aneilbary or retated-documents,
] silivecton, orin die case-ol any ducument to by exscated s a deed, Y T diFceters o om one
sebor s the edimpany seciztrny or ae director iy the prosenes of g witess wlibr #leioy B s
b adl wre-authorised o-gign. '
i the Fixed Charge on noosvesting Tishis
EiE) any dociiments mgmrui b e sigeed o exeented pader the Fised £ hirge b non-vesting
Dbtz or utherwise aneifly or vefaied o the Fieed Uhargi o non-vesting I?whéx
iy any documentsamending, vinving, n owitting oy *:upplmnum & the Fived Charge on non-
vessing Debidy and
iy otlver docanient that such signsiory considers neces savy oridesiialle i rltion wihe
Pixed Charge on novevesimg Db,
aftd apy dirsetor i authorised 0 aereemd APRIIVEIIY aiiend et mede einy sieh documents after
the bolding ofthis Is Tneeting,
i J‘.m director Be and i3 suthorised o-wign sl digpitely or deliver all oiber documengs. notices ad
R B be ’am:wd m(!m dispatehed or delivered by the Cledt under or 17 uwa«:msmu m!h rEw
it ;l Charge ¢ ebts nd toedo any otber act, matter or thing 3
it seenieubind in conmdetiny with the finapeing I.n-lh-a 1‘w-:*;»'\:idaj'.d 1 ﬂav
Client o i]n Fi \\i.,g.i i..lz,ngx o fm-vesting Dichis ' '
{i) A copy ol ihis resolition b endorsed on the Fieed Chinege ooy nov-vast g Debis,

¢ hef 4ty

uies front i mestine

. ) . o " g_v‘!"
darey 2 L H] - }? AT

Chatrpersins namie

‘TE’& %% M‘




