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Registration of a Charge

Company name: CLIVE MARK SCHOOLWEAR LIMITED
Company number: 02257516

X7FGPOZD

Received for Electronic Filing: 28/09/2018

Details of Charge

Date of creation:  28/09/2018

Charge code: 0225 7516 0012

Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:

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 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.
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Certified by: TARA WILLMOTT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2257516

Charge code: 0225 7516 0012

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 28th September 2018 and created by CLIVE MARK

SCHOOLWEAR LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 28th September 2018 .

Given at Companies House, Cardiff on 2nd October 2018

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
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Clive Mark Schoolwear Limited

o

HSBC Invoice Finance (UK) Limited

Floating Charge

Floating Charge



This Floating Charge by way of deed made the

., dav ol

Betwaen

(1) Clive Mark Schoolwear Limited —vegistration mumiber 022575816, (the "Client"y and

){"‘

HSBC Invoice Finance (UK) Limited ("HIF) {registered in England number 759657} whose address for

service for entry on the register is: 21 Farncombe Road. Worthing, West Sussex BN11 2BW

WITHNESSES as follows

Floating Charge as secarity for the Debrt

This Floating Charge shall. bie security for the pavinent and-discharge of the Debt mentioned in Clause

2 baloww.

The Debit is all money and liabilities whatever, whenever and however incurred whether now orin the
futire due, or beconting due, from the Client o 11IF {the “ Dbt}

“Thirsineludes, but isnot Bmeted o

) alb monies and Habilities due from the Client to FITF under all facilities granted by HIF to the
Client

i guarantees wid indemnities to HIF and any of the Client's other contingent labilities:

f discount, commission and other lawful charges and expenses;

fid} linterest e aceordaned with any agreement between the Client and HIF and, i1 there is no

Pl ey

agrecment, interest on any money and fiabilities due from the Chiont ot an annual rate of 3%
above the Bank of Englamd's base rate from time to time com puted and compounded monthiy
and/oraceording to HIF's then current practice. Interestas above applies before and after any

demand or judgment;

el money agrecd-to be paid by the Clieht tader Clanse 22 below,

The Agréement to pay the Debt

L

The Client agrees to pay-and discharge the Debt when the same v dug o be paid and dischareed.
acknowledges and agrees that the Debtshall, in the absence of express written agreement by HIF o

the contrary, be due and pavable 1o HIF gpon demand.

Security given over the Client’s Assets

4.

{a) The Client. with Foll title suarantee, andasa continuing security forthe pavment and discharge
of the Debt. charges by way of floating ¢harge. all the nndertaking of the Client and all its property
w!mamm@zr and wheresoever both present and foture. This will not include any partof the same which

for the time being, effectively charged by way of legal mortgage or fixed charge in favour of HIF
4 d recognised as effectively so charged under the Tavws of the furisdiction i which the.same is situated.

The sroperty charged by this Floating Charpe will be collectively calléd the "ehareed propeéry™,
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(b

)

if or to the extent that the charging of any charged property is neffective because of a
prohibition on that charging. the Client hokds it ontrist tor FIHEF.

To the extent that this Floating Charge creates a security over any hedging or derivative
contract, this Floating Charge shiall onlv charge the net amount owed under, and inacoordance.
with the terms ofl that hedging or derivative contract after all applicable set off) close out

netting or combination of accounts has taken place.

BF’s ability fo convert Floating Charge and automatic convérsion

La)

FITF iy, By notice in writing to the Client. convert the floating charge created by Clause 4
above inte a fixed charge in respect of such of the property of the Client as may be speeified

in such nofice. 11 may do-so:

() o thie happening of any of the events mendioned in Clanse 8 below iF HIF has served
notice g the Client demanding payment or discharge by the Clhient of the Debt; or

(i} i it appears to THF that such property is in danger of seizure, distress, diligence,
execution or any other form of legal process or that the same, and/or the security now
created in respect of it, iy otherwise in jeopardy.

T cither event, the ability of the Client to deal in any way with such property shall cease.
except 1o the extent that FIF may otherwise agres i wiiting.

The floating charge crealing by this Floating Charge will convert automatically into fixed

charges:

(i} if any of the circumstances setout v Clause 8(6), (d) or (&) octiur;
{31} T HIF receivies notice of an infention to appoint an adaiinistrator of the Clie
(i) i the Client creates of attempis 1o erdate seourity. over all or miv of the charged

property {other than security permittéd nder this Floating Chargel;
(v on the ervstallisation of aiy other floating charge over the charged property;.

(v} incany-other circumstances preseribed by law.

Restrictions on Chient

B,

A}

The Client shall not; except with the priorwritten consent of HIF:

{11 create, or atlempt tocreate, or allow to subsist over all vrany ol the charged property,

any morigage, charge, lien, pledge orother security other than this Floating Charge
and the morteages or matters O anyy mentioned in the Schedule below:ar

= or-disposal in

{11} part with, hire, lend, sell, assign or dispose of all or (execept by & su

caryink on the samiey aivy parh of the cliargedd propésty.

The Client will not (without the prior writien consent.of HIFy:

(i enter vto any oncrous obligation or restriction alfecting any charged property; or
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any security in connection with its Habilities under this Floating Charge from

(i)
any guarantor ofor any provider of security for, any of the Debt.

Client’s Obligativns to HIF

7. Until ihis Floating Charge is discharged the Client wilk:
{4) (i nsure, and keep Thsured. the charged property with such insurer and against such fisks

<l

(e}

and in such amounts and otherwise upon such terms as HIF may reasonably require
and, 1f HIF makes no requirement, then maccordance with gecepted pradent business
practice from time to time i respect of property of the same tpe, (HIF may - (but
without being under any didy 1o do so and I itreasonably considers it necessary o do

a0} itseli effeet such insurances. ¥ it does so, the Client shall be Hable to HIF for the
expenses incurred by HIF In doing so. Al sums at any time-payable under any such
policies of insurance shall (subject 1o any prier rights and claims of any third party}
be paid to HIF, I the same are notpaid divectly to HIF by the wsurers then the Client
shali be trustee of them for the bene (it of HIF and shall account to HIF accordingly.

The insurance monies shall at the option of HIF be applied (subject to Clause 24
Below) in ot towards the payment or discharge of the Debt or in making good or
recouping expenditure in respect of the loss or damage for witich sudh monies afe

received).

(i} Pay all premiums and other monies pecessary for keeping up such insurances as and

when due and fully comply with the terms and conditions of all such insurances.

(i See that the interest of HIF is noted upon-all policies of suel nsurance or (if HIF

reasomably so requires) that the policy is hefd in the names of the Client and HIF ¢
co-insured.

(v} If HIF reasonably requires, produce to, or deposit with, FIF all seeh-policies and the
receipts for all prmbum aod other payviicnis necessary Tor eéffecting and keeping up
sk policids:

(¥} Promptly notify HIF of anything which may giverise to aclainy under such policy(ies)
ard ensure that na;ﬁ’?mraa' 1 done or ot done as a consequence of which anv such policy
mighi be adversely affected or which may increase the premium pamh!u

keep all tangible assets which formw part-of the charged property in good and substantial repair

and condition;

pay all faxes, levies, imposts, rents, rates, duties, fees, charges. assessmaents, impositions, calls,

nstalments ané putgoings which are properly pavable at any time ih respect of the charged

praperty or by the owner or occupiar of it (and i1 it fails to. pay that amount HIF may pay it);

comply with all covenants, undertakings, laws and regulations affecting the charged property

or its use and ¢ 21 m ment;

permit FHE, 15 agents and aity person avthorised by 4 to-enter on any land charged by this
Floating Clarge oron which any other part of the chaged property is situated. at all réasonable
times and on reasonable notice texcept incase of emergency) for the purpose of inspecting or
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vatuing any of the charged property and it HIF calls for such a valuation {which it is entitled
tocall torythat shall be at the-xpense of the Client;

Unless it has agreed vtherwise with HIE, get ivand realise its book and ollrer debts or securities
for mongy in the ordinary course of ifs business:

oty HIF of any action commenced by a third party 1o seize
of, arsellany charged property which (fo the best of the Chent's knowledge wnd belief) hay

heor started oF threatensd: and

“attach, charge, take possession

st its own cost, defend any proveedings (including aiy procecdings to seize, attach, charge.
take possession of o sell) brought by a thivd party relating to-any charged property.

When the Floating Charge becomes enforceabls

3. This F

(2)

{b)
()

)

1L

€3

Floating Charge shall become enforcenble:

iU the Debt is not paid or discharged when due (whether on demand, at agreéd matugity or
earhier as the case mav bey or

i the Cliont is i breach of any of the obligations under this Floating Charge; or
if the Client shall enter into any composition or arrangement for the benefit of its creditors; or

it any step is taken for the administration or winding up of the Client (which includes, without

limitation, i each case, the bourd of diréctors dr the Clhientin general mieeting, paaaum a

resolution fof the same) extept where, in the case of winding up, HIF hag consented in writing
for thie purpose ofF & golvent reconstruction or amalgamation: or

if o third party shall take possession of, or a receiver shall be appointed over, o any secured
ereditor of the Client shall seck to enforee his securily inrespect of, atl or any of the churged
property or any other event shall happen which puts in jeopardy all or any pad of the security
created by this Floating Charge; or

if HIF, dn its teasonable diseretion. considers that any claim may be orhag been made against,
HIF wivder any bond, guarantee, indemnity or other contingent Hability, issued or entered into
for any Habilities of ihe Cliont in respect of which HIF reasonably considers that it may not be
or has not been indemnified on demand or as and when required under any agreement it has

with the Client regarding the same; or

it any other event shiall occur which has been agreed by the Client and HIF as an event upon
the cecurrence of which this or any other securty furthe Debt shall be enforeedble.

Appointment of Administrator or Receiver

9, {a)

The floating charge created by s Flodting Charge 15 intended to be a qualifving floating
¢harge-as defined by paragranh 14 of sehedule BT w the lnwolveney Act 1986

At any tineafter having been requested to do so by the Client, or afler this Floating Charge
has becomse e;‘smu abile {and whether or not.any - of the events mentioned in Clause 8 are
continuing), MIF may-appoint by deed or by writing under the hand ol a duly authorised officer
ol HiF-ur mhumm (i} any one oramore persons 1o be administrator of the Chent {each an
“Administrator™)y or (Y ong oF more petsons © be g receiver of the charged property {each 4
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(@

i

“Receiver™). Theése expressions shall. where necessary, include any person substituted as

Administraror or Regeiver,

HIF may (30 far asit is lawlully able to do so) from time to time by deed or by writing under

thé hand of a doly ~authoriged officer of HIF, or otherwise, remove any person appointed to be

aw Admiristrator or Receiver and may inasimiiar way appoint another i his place.

1 atany time two or more persons shall hold office ss Recetver of the same property, each one

ol them shall be separately entitled (subject o anv contrary direction in the appointment) to

exercise all the powers, suthorities and diseretions conforred on them.

The power to appoint & Receiver shall be and remain exercisable by HIF even though there

“may be & prior appointment in respedt of allor any partof the charged property,

The power to appobit a Receiver shall be in addition to all statutory and otiier powers of HIF
bnder the insolvency Act 1986 and the Law of Property-Act 1923,

HIF shall notonor shall the Receiver, be liable toaccountas mortgagee in possession in yespect
“of all or any of the charged property nor be Hable for any loss upon realisation or forany

neglect or default (onless wilful)-of any nature whatsoever in connection with all or any of the
charged properly oy wlhich a mortgagee in possession might as such be Hable,

Al reaspnable costs, charges and expenses properly incurred by HIF or the Receiver
{including. its infernal management and administration costs and the costs of any proceedings

in relation to this Floating Charge-orthe Debt) shall be pand by the Client.

11, The Receiver shall be the agent of the Client-and the Client shall be responsible For his acts and

remuneration as Wei Las for any defalts comunitted by b,

Powers of Heceiver

12, The Receiver shall have all the powerst
iy at HiF anderthis Flodting Charge:
{by conferred by the Law of Froperty. Acl 1925 on mortgapecs in possession-and on receivers,
dppointed under that Aot
() which are specified in Schedule 1 of the Insolvency Act 1986 in relation 1o, and to the extent
applicable to, the charged assets or any of them (whether or not the Receiver is an
administrative receiver within the meaning of that Aty
(i in velation tooany charged  property, which heowonld have if e were its only absolute
benehicial owner.
i3 Subject to-claims having priority to the security created by this Fipating Charege. all monies received,

recovered or realised by the Receiver or (on any exercise by HIF of its enforcement powers under this
Floating Chargey HIF, skl be'appiied in the following order:

taj

T pavment of all reasonable costs, charges and expenses of, and incidental to, the-appointment
of the Receiver and to the exercise of all or asy of the powers of the Receiver or HIF and of
aiy other- outgoings properly payable by them.  This includes, withent limitation. the

repayvinent of momes borrowed wnder Shanse 17 above and the gavimient ol inlerest and relater
epayinent of mosnies bosrowed wnder lanse 12 aboverand the pay ot interest and related
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costs, chavges, and expenses (o the extent that HIF has consented to the same being seoured
i priovity to the security ereated by this Floating Charge) and all amounts payable by HIF to
the Reveiver under any order of any couit.or otherwise.

- payment of remuneration to the Receiver at such rate as may from fime o time be agreed
between the Receiver and HIF.

in payment to HIF in or towards payment or discharge of the Debt and all other amounts

expressed o be secured by, ordug or payable to HIF under or in connection with, this Floating
Chaige.

T paymentof any surplus to the Chent or any other person entitled 0 1t

Power of Attorney

14,

(&)

(bl

The Client irrevocably, and by way of security, appoints HIF and any Receivér appointed by

FHEF and each of their respective delegates, jointlv-and also-individually to be the attorney and
attornevs of the Client, Any attorney is authorised by the Client to do all things which the

Client may be reguired to do under ths Floating Charge. This includes (withouot limitation ).
{1} anything which HIF or the Receiver {or any such-delegate) may consider necessary or

approprigte for, or in connection with, the improvement, perfection or profection of

-t

the security imtended (o be created by this Flosting Charge; or
{11} the exéroise of wny of the powers suthoritics and discigtions Conferred under it

The Client rarifies and confirms {and agrees to do s0) whatever any such attorney shall do, ov

attempt to-do, in the exercise of all or any of the powers, authorities and discretions mentioned

above orunder this power of attorney. This power-of attorey 1s (o seeure the performance af

obligations owed fo the donges within the meaning of the Powers of Attorney AU 1971

HIF hay Powers of Receiver sud other powers:

At mny time after the security created by this Floating Charge has becomé enforceable HIF sy

{without prejudice to any other of its rights and remedies and without notice 1 the Client) da all or

any ol the fellowing:

18]

(b}

&)

(dy

Exercise all the powers and rights conferred oiv mortgagees by the Law of Property Act 1925,
as varied and extended by this Floating Charge, without the restrictions contained in sections
FO3 or 1O of that Act.

Bxercise the power of leasing, letfing, entering into agreoments for lesses of lettings or
wEcepting or ngreeing o decept sirrenders of leases in rélation to any charged asset, without

the restrictions tiposed by section 99 and 100 of the Law of Property Act 1925:

Without affecting any other powers, authorities and diseretions of HIF, all or any of the
powers, authorities and discretions-conferred upon the Recciver (whether arising under this
Floating Charge or otherwise) may also be exercised by THF at any time-alter this Floating
{ harge has become enforceable, This is so whether or notan Receiver has been appointed.

Bielegdte by power ofattormey, o in-any other manner, to any petson or pérsons-all or any of
ity powers authorities and discretions available 1o HIF under this Floating Charge. No such
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delepation shall prevent the subscquent exercise of the powers, authorities and diseretions by

FIF itsellor prevent HIF fiom making any subsequent delegation of them to some. other
person, and HIT may revoke auy such delegation atany time.

5

Unless otherwise stated, all powers of HHE conferred by this Floating Charge shall be exeicisable

without prior notice to the Client;

16. Atany time after this Floating Charge shall Have become enforceable, or after any powers conferred
by any interest having priovity to the securily creafed by tiis Floating Chavge shall have become
exercisable, HIF may redeens. such.or any other prior interest or arrange the transfer of it to iself. It
may settle and pass the accounts of any thivd party concerned and any account so settled and passed
shall be conclusive and binding onthe Client.. All monies paid by HIF to the third party fn accordanice
with such accounts shall as from such payviment be due from the Client fo HIF on current aceount and
shall bear interest and be seeured as part of the Debi.

17, The rights and remedies of FHF ander this Floating Charge are in addition fo. and not in substitution
for, any rights-or remedies provided by law.

3. The restriction on the right of consolidating morigages contdined in Section 33 of the Law of Propetty
Act 1925 shall notapply to this Floatmg Charge.

19, {13 11 the Client at any time tails to perform and observe the terms, and obligations contained in
this Floating Charge, HIF may {but without being under amy duty to do 0¥ take such steps as
i its reasonable opinion may be required to remedy such fatlure; and

(i} this includes, without limitation, making any payment. and for the purpose mentioned in (1)

above, HIF and its agents may enter upon any land of the Client withowt being regarded as
having entered Into possession of it

Indemuity

26. The Clientagrees to fullv indemnily each of HIF and the Receiver from and against all and any Hability
they might incwr in the exercise (or apparent exercise ] of any powers. authorities and disoretions under

or in connection with this Floating Charge (with the exception of frand or willul default.on the part of

HIF or the Receiver, but only 1o the extent commilted by any of themy orany fatlure by the Client to
comply with-any of its obligations under this Fleating Charge.

Protection of Purchasers

21, Mo purchaser or other person-deating with HIF or the Receiver {or any of their respective delegates)
(i} shall be bound or entitled to see or enguire whether any power, authority or diseretion under

this Floating Charge has arisen or become exersisable;

(i be concerned with any notice fo the contrary or to see whether any delegation shall have lapsed
for any reason or been revoked: or

(i) be bound or entitled to concern fimself with the proceeds of any sale or other dealing ov be
answerable in any circumstances for the application of the said proceeds,

Pavment of costs, charges and expenses
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e

The Client shall reimburse to HIF on demand on a full indemnity basis, for all costs, charges and
expenses (including, without limitation, all amounts reasonably determined by HIF to be necessary to
compensate it for interal sanagement of adniinistration costs, charges and expenses) properly
imcurred by HIFY

{i} iy ensuring this Floating Charse i effective;
{1y in connection with the improvement, perfection or protection of the security created by this

Fluating Charge,

1 the exercise of any vights, remedies, powers, authorities and discretions conferred under, or
i connection with, this: Floating Charge (together with anv value added tax or similar tax

charged or chargeable i respect of i),

Al such amounts shall be debited to amaccount in the name of the Client, Until they arc veimbursed
they shall bear interest at the rate of three per cent per annum over the Bank of England's Base Rate

from time to time caleulated and compounded monthiy and/or according to THE's then current practice
antd shall be payable on demand. They will be secused as part of the Debt by this Floating Charge.

Independence of Security

7

it n

{a) This Floating Charge shall be in addition 1o, and independent of, every other security which
FHF may atany fime hold for any of the Debt by this Floating Charge.

(b} Mo priorsecority held by HIF overall o any o the chiarged propeity shall merpe intlie scourity
created by this Floating Charge.

1w This Floating Charge shall remain in full force and effect sy a continuing seourity unless and
until FIF discharges it

HIFs powers o deal with Aceounts and Money Received

24.

{a} I HIF receives notice of any subsequent charge or other inferest affecting all or any of the
charged property, HIF may open a sew account or gecounts Tor the Client in its books:

by HHIF does not-do so. it shall be régarded s having dong so unless HIF gives express wrilten
notice to the contrary 1o the Client, Notwithstanding gny appropriation by the Client to the
contrary, as from the time of receipt of such notice, all pavments made by the Client to HIF
shall be treated as having been credited 1o a new aceount of the Client.. Such payments will
not be applied in reductivn of the amount due, owing or incurred from the Chient o HIF at the
time when it recetved the sotice. '

{u) AN monies received, recovered or realised by HIF under this Floating Charge (including the

proceeds of wv conversion under Clavse 27 below) misy, in the reasonable discretion of HIE,

b credited to any suspense or mpersonal accoimt,

(b)Y They may be held in such account {where they shall notreduce the Debt) for so long.as HIF
may think it pending the application fromy time-to time of such monies and all acerued interest
{at the rate. if any, agreed In writing between the Client and THTF from time to 1imé) in or.
towards the discharge of the Debi.

Hik Floating
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20. The Chent waives any right of set=ofl it may have wow, or st any time in the future, in respeet of the
Debt {including sums pavable by the Client undér this Floating Charge),

Currency Conversion

27, (ay  Forthe purpase or pending the discharge of the Debt, HIF may convert any menies received,
recovered or realised by HIF under tiiis Floating Charge (including the proceeds of uny
previous conversion under this Clause) from their existing currency of denomination into such
other currency of denomination ag HIF mav reasonably think fit.

{b) Any such conversian shall be made at HSBC Bank ple’s then prevailing spot selling rate of

exchanpe for such other currency against the existing curréncy.

(i) Each previous reference in this Clavse to a currency extends to funds of that currency and, for
the avoidance of doubt, Tunds of one curieney may be converted into différent funds of the

SEHMC CUTTEnCy,
Dealings with vou and others,

28, HIF may. in its discretion, grant time. or make any other arfamgement, variation or release with any
person oF persois not party to this Floating Charge (whiether or ot such person or persois are jointly
{tablewith the Client) in respect of any of the Debt or of any other security Tor it 101t dois, 10 will not
i any way affect either this Floating Charge or the liability of the Chient for the Debt.

HI¥F's Right of Set OfF

29, T addition wall rights of set-off conferred by law, HIF may set offany money standig Fond thime to
time to the credit of any account the Client has with HIF against the Debt. I the obligations are'in
different currencies. HIF may convert either currency into the other cwrrency in-accordance with

Clause 26,
Preservation and Retention of Securify

3. {a) Any settlement, discharge or rélense {_ii'm.ma‘:iin;g_ i relation w this Floating Charge or thie Debt}
between (i) the Client and (1i) HIF or the Receiver (the "Relevant Person(s)"y shall be
conditiondl upon no securily given, or payment made, to the Relevant Personis) by the Cliem

{or any other person) being avoided or reduced as-a result of any provisions or enactments

relating to nsolvency for the time being in Torce n any jurisdiction.

{by Lie the evert of such security o payment being avoided or reduced, the Relevant Persen(s)
shall be.entitled to recover the value or amount of such security or payment from the Client
subsequently as if such settlement, discharge or release had not occurred.

MNotices Governing Law and Jurisdiction

k3 Without sffectng any other lawful method of service, any - demand or notice & be made or given by
HIF to the Clent {including without limitation, a demand for payment of all or any of the Debt) may
be made or given by any manager or officer of HIF or of any branch of it:

{a) By letter addressed to the Client and deliversd to'any-officer of the Client st any place or sent
by fiest-class post to, or leftat the registered office ofl the Client or any place of business or
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activity of the Client last known to HIF. I sent by post it shall be regarded as having been
made or given at oo on the séeond day following the day the Tetter was posted,

by By :
fast known e HIF, Tt shall be reparded as having been made or given at the time of
ANSITIES o0,

wx or other gleetionic means o the T number or elestronie matl address of the Chent
:

. {8} English law governs this Floating Charge, #ts interpretation and any  non-contractusl
obligations arising from o cornected with i

(b3 Both the Client and HIF subnrit to the-exélusive jurisdiction of the courts of England and Wales

in relation to- all claims, disputes, differences or other matters (including non-contractual
claims, disputes, differences or othér mattersy arising out of or in connection with this Floating
Charge.

Pisclosare of Information

o . - .
] "

330 The Clientconsents to the disclosure by HIF of any nformation about the Client, this Floating Charge,
the charged property and the Db

fu) to any person to whom HIF has transferred, or propuses or may propose to ransfer, all orany
of ity rights under this Floating Charge and/or the Debt and 1o any rating agencies and any
advisers to HIF in connection with such transfer; andior

{h o any: pesson with whony HIF has entered into, or proposes (o enler into, fny contractual.
arrangements inconnection with this Floating Charge snd/or the Debty and/or)

(1) to any company within the HSBC Group betng HEBC Holdings ple and its- assotiated and

subsidiary compéanies from time 1o Gme, or any of its or their agents; and/or

{3 any insurer who s to, or who proposes to, provide insurance to HIF in respect of the charged
property and/or, this Floating Charee andior Debt andfor,

el to-anv othier person toowhom, fnd to-the extent that, such information is required - b

iiselosed by any applicable low o regulation.
Trapsfer of Rights

33 {a} HIF may transter all or any of its rights under this Floating Charge and/or the Debito any

person alany Hime,

)] T HEF transters ail or any of its rights under this Floating Charge snd/or the Debt, the Client™s.
vighits under this Floating Charge and/or the Debt (a3 the case may be) will stay exactly the

wae,
{c) The Client will be hound 1o any person 1o whom HIF wransters any such rights. That person

will have HIF s powers and rights-so far as HIF transiers these to-that person: HIF will be
released automatically from its obligations to the Client so far as that person assumes HIFs
obligations,

(dy Thie Client will at.the expense of HIF or the personto whom the rights-are transterred, do
anything reasonably requested by FIF to effect a transter of all or any of its vights under fhis
: Dbt

Floating Charge and/or the

FEF Fleating Charge - 03711 Page 10



The Client will not transler all or any-part of its rights under this Floating Charge and/or the
Dbt withiout the prior written consent of HIF.

in thiese Transfer of Rights provisions and in the Disclosure of Information provisions above;
(1) ihe term fransfer means. sale, assignment and/or transfer;
(i1} the term righfs means vights, benefits andfor obligations; and

Giiythe term persan means any terson ust, Tund or other entitys

HIFs written consent and reasonable vequirement

34

(&)

(b}

Where the words “without HIF's written consent™ appear inoany Clause, HIF will not
unreasonably withholid consent, The Client agrees that it is reasonable for HIF to refuse to
consent to something i in HIF's reasonable opindon, it adversely affects or might affect:

{1} HIF's security under this Floating Charge and its ability to énforee it:
{n the value of that which is secured to HIV and its ability to sell the same;
(i) HIF’s ability to recover the-Debt: or

(iv) the assessment of the value of this Floating Charge as an asset of HIF,

Where the words “HIF reasonably requires™ appear in-any elawse, the Clientagrees that it is
reasonable for HIF to require something ifin HIF s reasonable opinion, it will or might assist

b
(i} the preservation of HIF s seourity under this Floating. Charge or the value of that

which i secured by 82 of

(i) HIF s ability to redoverthe Debi,

Severance and Modification - Usenforceability

35. (al

{b)
Interpretation:
k13 {a)

IF any of the Clauses {or part of a Clanse) and/or any of the paragraphs (or part of w paragraph)
becomes. invalid or unenforceable in any. way under any law, the validity of the renaining
Clauses (or part of & Clause) or paragraph {or part of a paragraph) will not in any way be

adversely affected or impaired.

I any invalid orunenforceable Clavse of pavagraph mentioned above {or partof either) would
not be invalid or unenforceable if its form or effect werg modified in any wav, iU shall be
deemed to have the modilied form or effect so fong as HIF consents.

The words or expressions:

(i) the "Client” shall include any person from time to time deriving tithe under the Client.
i} "HIFT shall mclude #ts successors and fransterees and in_ both cases to the extent of

theirrespective rights and benefits (including, without limitation, any personin whom
under the laws of such person's place of incorporation.all or substantially all of the

-avsets and Habititiesof HIF badome vésted),

FIFF Floating {2harge - (571 Bage 11



(b

(&)

(<}

{2}

{iir}

(iv)

(v}

¥

"holding company” "subsidiary” and "subsidiary undertaking” shall have the meanings
respectively setout i the Comparies Act 2006 (as the same may be amended, varied

ar replaced from time 10 time),

“includefs)”, “including” and “in particulae™ shall be construed ay being by way of

iftustration or emphasis only and shall not be construed as, nov shall they rake effect
as, limiting the generality-of any preceding words.

“other™ and “otherwise™ shall oot have their meaning parrowed by any preceding
words where-a Widér construction is possible.

Aniy reference oo person shall inclisde any person. compaiy, corporation, Hody sorporate.

government; state {or agevey of a state) and any assoctation or partnership (whether or ot

having legal personality) of any of these,

Any referenpce to anv statute or any section of any statoie shall be regarded as including

feference to any statitory modification or re-ennctiment of it for the time being in force.

References to the singular shall inchide the plural and vice versaz the use-of the male pronoun

shall include the female and newterythe use of the neuter pronoun shall include both the male

andthe female.

The headings are used for guidance only.,

Client’s compliance with Memorandam and Articles of Association

37. The Client confirms that this Floating Charge does not contravene any of the provisions of its

Memorandum and Articles of Association.

Executed as o deed and delivered oo the date Dest mentioned above,

FIEF Flunitng &7
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{The Scheduls référred to above

{Prior mortgages or other matters relating to the property desoribed above)

Shorl description of the relevant property  Legal/Mortgage/Charge dated Parties
HIE Floating Chidrat - 05711 Page 13



Executed as a deed

Dy

Clive Mark Schoolwear Limited

acting by a director in'the presence of a witness

Nanie (hlock capitals) WAT R SR ;

Director
Witness signature

W itness name

{block capilalsy

Witness address

OR

Executed as g deed

live Mark Schoolwear Limited.
acting by [rwodivectors]/
fone director and the seeretary)

Signature

Mane (blockeapitals) o
Director

Eipdaiure e R e b S s s s aea

Name (block capitals)

Wrirector/Secreiary

FIEF Floating Charge - 05715 Tagre 14



Sioped asa Deed
by s

a5 A;i;m'ﬁ‘n_t‘f}‘ _ af _ _
HsSBC INVOIUE FINARNCE (UK} LIMITED

inthe presence of

Attorney

Witness signature:

Marme:
Creoupation: Tnvoice Fiaance OfHeial
Witness Address: Farncombe Road

Worthing, West Sussex
BMIT ZBW

HF Ploapng Dlerge - 05T Paz
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EXTRACT OF BOARD MINUTES (INCLUDBING A COPY REBOLUTHIN
it be certifled by the signature of the chalrgerson of the fmeeting o the bostd of directors at which the resolution was passed )

Name of company: Clive Mark Schoolwear Limited Registered number: 02257516
{the Client)

i The chairperson feportod that duenotice of the meing Had bes vl and tht a guordm was present, Accordingly,
the chairperson declared the meeting open,

2, The chairperson repirted that the business of the meeting was to approve the EUifent entering Into a Floating Charge
o be siven by the Client in favour of HSBC Inveice Pinance (UK Limited (the "Floating Charge”).

3. The chairman noted that uoder section: 177 of the Conipantes Act-2006 each director had to dechire the nature and
extent of any direct op indirect inferest thal divector may have in tie mattercsh under consi By to the extent that.
hiror she Bad not already declared that interest i the other directors, The directors deelared the- following inferests

{ifanyh

MName. Mature and wirent of iterest

The chalmperson wﬁ_;'
wieald b wgudeum |
4. The Floating Charge wag priehiced 10 the meeting,
Following considération. including c-as'nﬂidm‘mim of the-terins of the Floating Charke, e transactions mmmu‘%ldlcd
by it and the matters referred tyin section 17201 rof the Companies Act 2000, the meeiing resobved that the
Charge and the transactions comtemnplated by it woald promote the suceess of the Client for the benefit of ity
members ag gowhele and further re

that, taleing info aceouet all interests declired Twhether before orat the meeting i,
: i “ihe Chen’s articles of askociation,

Lo

£ The terms of, and the transagtions contemplated by the Floating Charge and any ancillary or related
dovnmients:
{1 b dnd are a.ppm\»«ud =
1i} ) 3 aned mod i comtravention o the Chient's articles of assodiation or other

comstitutional d;mazmﬂm-:ﬁa; anty Faw or other obligation of the Client,
amvd that the Company execute or sign (as sppropriate) the Floating Charge and-any ancillary or related.
dncuments,

(b} Anw divector; or inihe case of any document to be excented asn deed;
ared the co ‘I‘Epdﬂ;\f SEUPRINTY. oF ﬁ[W divecior in mk pl@:‘%gﬂu, OF @ Wity
authorised o sigm

A0 i Floating O

any twodirecion

tiscctors ar any obe divedtor
whids atfests hig e

prmtare, be aid are

{1} . documents required 1o be signed or executed under the Ploating Charge, or otherwise
arecitlary or related to the F’Ix‘m;us_ Chargey

(iik any dnumwm‘; mmn{imu virving, novating or supphementing the Floating Charge; and

v} sy ther docunent That Suich si irnatory- sonsiders neemisary or desizable i relntion o the Floating

Uhiarpe,
and any director is anthorised w0 agree and. wpprove aty amendments made (o any such documents after thie
'mlduw of this meeting.
) AT xjﬂwtw be gndis suthorised to s
ceriificntin

-and/or dispateh oe deliver atl other documents, notices £

£ bie dlisnid andior du;muhu{ pr defiverad by the CRent tnder or i convection with the
Floating Chirge and 1o do sy ooy act, materor thing sy e oe she vy deem megessary or desivabie 1o be
cdone o executed in connection with the financing 1w be provided w the Client or the Floating Charge,

fdy A vopy of this resciution be endorsed on the F

AR TTHO &

Chairpressett's stznature Chigirperson's e

Dt of sipnatyre:

2o/t e
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