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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2826071

Charge code: 0282 6071 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th March 2015 and created by UTOPIA FURNITURE LTD.
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 25th March 2015 .

Given at Companies House, Cardiff on 26th March 2015

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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THIS PLEDGE AND ASSIGNMENT is given by deed the VY dayor FYITCR fug thousand and 15

fiy Utopia Furniture Lid. {"the Customer” which expression shall
) taclude any person deriving title under
Murpber 02826071 the Customer
o HEBO Bank plc {"the Bank” Company Number 14259 which expression shall inclide 15 successors and.
AVSIENE).
i Interpretation

1.1 T this Droed:
" Assipnment" means the assignment referred to in Clause 2.1 () below?

“Hank's Obligation" means {17 anv and every documentary eredit, draft, bill of exchanpe, pronissory
note, negotiable instrument of any kind, advance. bond, guarantee, indemmnity, undertaking or ather
ohligation issned. confirmed, undertaken, paid, accepted. negotisted, discounted, endorsed or made by the
Bank at the Customer's request, (2) any and every lability of the Bank under any sach obligation or under
any renewal, exlension, increase of variation of such obligation and (3) any and every Lability uridertaken
by the Bank to any of its subsidiaries, affiliates or correspondents vl tespedt of any such obligation or in
respect of any renewal, extension, increass or vartation of gmy such oblisation,

Ubligation;

ngustomer's Liahilities” means all monies and Habilities which now are or shall atuny tome herealter b
due, owing of incorred {othe Bank by the Customer hirany currency or correncies and whether actuablyv or
contingenily and whether presently or in the fature and whether solely or jointly with any othet person and
whether as prinicipal or surety or in any way whatsoeyer inciuding without Hmitation (a8 well afier as before
auy demand made or judgenent obtaingd) interest, discount, fees, commission, banking charges pnd other
lawful charges and expenses (on a full indemnity basis) computed and compounded From time 1o tme it
accordance with the terms agreed between the Customer and the Bank relating thereto (it any) and iy the
absence of any such agreed ferms compuled and compounded from time to Hme acgording to the current
practice of the Bank (but so that interest shall be-computed at the rate of 3 per centumn por annum over the
Hank's base rate from time to fie ruling): and the words "Custormer’s Liabilities" shall not include sy
monies and liabilities arising under-a repulated Consumer Credit Act-Agreement Talling within Pant V.of
the Consumer Crodit Act. 1974, unless specifically agreed between the Customer dnd the Bank;

"Docamentary Credit” means 2 documentary credit issued or confirmed by the Bank at the reguest of of
far the account of the Cestomer and any commitment by the Bank 1o mssu¢ or coufirm such cradit and also
inchudes any such credit or commitment as extended or amended,

"Docnments” means a1l drafis. bills of excliangs, other negotiable instrutents of any description, bills of
tading and other documents of title, combined and other transportation documents. dock warrants, delivery
orders, warehouse warrants and receipts and other storage documents. insurance poligies and cerfificates
and otlier instruments and other documents reprosenting or relating lo goods anddor produce (whither or
not constituding or evidencing title to them) which goods and/or documents are inthe actual or constricve
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possession or control of, or held by, 1o the order of, umder an attorrment in the Bank's favour or otherwise
on hehalf of the Bank it agents or its nominees frofn tine fo time whether by deposit with and/or
endorsement to and/or transfer to the Bank, 1ts agents of iy nominees and/or otherwise and whether for
cistody, collection, secunty, preseniation under 4 Docymientary Credit o dny other reason and whether or
not in‘the ordinary course of banking business and whether in-England or elsewhere;

UExchanpe Rate™ means the rate for converting one curtency into another currency which the Bank
determines 1o be prevailing in the relevant foreign exchange market at the relevant fune such determination
10 be conclustve and binding on the Customer;

"Expenses’™ means ail expenses (on a il indemnity basis), including {without lmiiation) legal fees. from
time to time paid or incurred by the Bunk at any time 1 connection with the Documents, Goods, any
Bank's Obligation of the Custorier's Liabilities Orin taking, perfecting, preserving. defending or enforeing
{his Dieed or in exercising any Tight or power undor this Deed or otherwise:

*Goods™ means the goods and/or produce o which Documents relaie,

Hinterest™ means titerest at the rate or rates agresd from time 1o time between the Bank and the Customer

aned in the absence of such agreement in respect of any obligation or lability at the rate of 3 per céatum pey
annum over the relevant base rate of the Bank from time 1o ime ruling and computed and componrided
from time to-time in accordance with the terms agreed between the Castomer and the Bank relating thereto
(if any) and in the absence of any such agreed terms computed and compoy ndded froms time to time
sccording 1o the current practice of the Bank;

"Pledpe™ means the pledge referred to in Clawse 2.1 {a) below.
Secuvity

The Customer hereby:

(4} -pledees, with full title guarantee, (0 the Bank, by way.of a contipuing security, the Documents and the
Ciopds for the discharge and payiment of the Custonser's Linbilitics which habilivies the Customer
covenants o discharge g demand, and

(B assipns, with full ttle goarantee, o the Bank all rights and claims to which the Customer 15 now or
nyay in {he futire become entitled in relation to the proceeds of any poticy of msuraice now or in e
future issucd with respect to the Goads, excepl to the exfent that such assigninent would constitule 2
charge registerable under Secliop 393 of the Companies Act 1983, subjet to reassignment on
redemption,

The Pledge sid Assignment and the Bank's rights under such Pledge and Assignment are i addition 1o any

other security intorest present or future held by the Bank Trom the Custorier or any other person for (he

Cusiomer's Lisbilitics and shall not merge with or prejudice or be prejudiced By any such scourdy or any
other contractual or legal rightyof the Bank,

Sections 93(1) and 103 of The Law of Property Act 1925 shiall not apply to the Pledee or the Assignment.

H the Costomer

{ay  [ails to pay or.discharge any of the Custoier's Lighilities whea the same pught to be patd and
discliarped by the Customer {(whether on demand or at scheduled maturity or by acceleration of
oiherwise as the case may he) or

by isin defalt of any of the terms of this Deed or any trust receipt relating o the Goods; or
Jol Il
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Cenerdl Pledge

(¢} s unable or admits to being unable to pay its debts as they become due or 18 subject to any
proceedings in or enalogous to insolvency, bankruptey, administration or liguidation or eaters into
any composition or arrangement for the benefit of 18 creditors.or i o recetver or adminisizative
receiver is appointed in respect of any of the Customer’s assets of if legal process 18 levied or enloroed
dzainst dwvof 18 asscts, Or

(dy any action is threatened or taken which might in the opinion of the Bank prejudice the Bank's ileresy
‘i and rights against the Documents andfor the Goods:

then the Bank chilfl be entitled {o enloree the Plodge andforthe Assignmeént and may withouot any demand,
notice or athier action with respoct to the Customer or any oiher person assign, realise, sell, negotiaic or
otherwise dispose of some or all of the Documents, the Goods and the pols

procecds reforred 1w in Clause
2.1 (b} of this Deed at any time and 2t such price and on such terms in any way it deems expedient free
from any restiictions and claims and the Bank shall not be liable for dny loss huwever caused arising out of
any such assignment, realisation, sale, fregotidtion or disposal. Any person dealing wath the Bank shall be
entitled and Bound 16 assume without enguiry that any sale or vther act undertaken by the Bank 15 properly

and regularly done and may accept as effcctual any receipt given by the Bank.

The proceeds of any disposal under Clanse 2.4 above shall subject 1o the provisions of Clause 7.6 below be

applicd by the Bank in or towards discharge of the costs imcurred 10 effecting any such disposal and.

there in or towards discharge of the Customer's Linbilites and in the event that the proveeds are
insufficicnt to discharge such amounts, the Customer undertakes 1o indemnifly the Bank on demand agamst
the wmount of any shortiall

The Customer hereby assigns 1o the Bank any rights which the Customer may aow or in the future have as
the uipaid seller of Goods except to the extent that such assigiinent would constitute a charge repisterable
mwder Section 395 of the Companics Act 1985,

Release of Picdgﬂi LGonds

I Documents or Goods are released by the Bank to the Customer.or to iis order then, unless the Bank
indicates otherwise in writing. thiey shall be held by or on behalf of the Customer exchisively for the
purpose of their sale or other disposition approved by the Bank on normal trade terms at markel vadne and
in suchevent fwhethieror tot a trust receipt is signed on deliveryy the Documends, the Goods and the
proceeds thereof shall be held on it for the Bank and solely to dis order. A30 such proceeds shall be kapt
separate, and shall be paid to the Bank tmediately upon recvipt and the Bank 15 amBorised t demand.
andior recetve such proceeds from any person.

Pndertakings
The Customer anderiakes that

(1) the Documents and the Goods shall be in the sole beneficiul ownership of the Customer free from
encumbrances or claims except for the Pledge and Assignment,

(B3 it will insure the Goods for iheir full value against all insurable risks 10 such manner as the Bagk may
require and the Bank's mterest must be noted on the peolicy/ies or, 1f the Bank so reqin oy, the
policy/ies must be held in the joint names of the Customer and the Bank sabject 1o a loss payable
clause in the Bauk's favour and the Customer will divect the insurer to make payment divect fothe
Bank in-respect of any loss or damage,

{cy il will produce fo or deposit with the Bank the policy/ies and the receipts for all premivms and other
payments (or copies thereofy i the Bank so requires;

do0f 11
Bank's Rel SUS40T 12130



L4

6.1

Gengral Pledee

{ely it will pay to the Bank all insurance proceeds recelved by i i respect-of the Goods and pending
pavinent will hold such proceeds on trust for the Bank:

(¢) it will endorse the Documienis in Tavour of the Bank, deposit the Docurments with the Bank orto 1ts
order and note in its records the interests of the Bank in the Docwments and the Goods:

(v will pay all the costs of and incidenial fo the transportation and storage-of the Goods or othorwise
coimectad with the Goods,

{3 it will not sior atternpt o encumber, transfer, sell or dispose of or gtherwise deal with the Documents
and the Goods except a5 directed by or with the prior written consent of the Bank: and

(b} it will not take any action which might prejudice the value of the Geods and/or the pffectivencss of the
Pledge or Assignment.

The Customer further undertakes ot the cost of the Customer to execute such documents and perform such
actsas the Bank may consider expedient in connection with the exercise of its powers and rights under this
Decd or for the purpose of perfecting s title 10 any of the Goods, and farther the Customer by way of
security irrevocably appoints the Bank fo be the attorney for the Customer (with full power of substitntion
and delegation} in-the Customer's name and on the Customer's behall and as the Costomer's act and deed 1o
execute and perform all orany such acis

Apthoriations
The Customer aathorises the Bank:

fay 1o take such steps and make such paymenis as the Baok considers necessary. at the cost-of the
Customer, 1o inspect. load, contrel, kind, warchouse, store, traisport of otherwise protect or deal with
the Coods and/or insure the Goods against such risks and recehve and deal with lasurance mones
tecovered as the. Bank thinks fit;

{5y tonotfy any other person of the Bank's interest in the Documents and the Goods,

ey to take such arbitration or legal procestings o5 the Bank thinks fit in respeet of the Documents and/or
the Goods; and

(@) 1o execute such docniments and performsuch acts as the Bank may consider expedient in conncclion
with the exercise of ity powers and rights under this Deed or for the purpese of perfecting the Bank's
(itle 1o anv of the Goods,

Documents

The Customer wilh

{a} provide fhe Bank ondemand with funds 1o meet ai] drafts, bidls and other negotiable insttuments
diseounted, negotiaied or endorsed by the Bank (whether ornot drawn onder » Docamentary Oredic)
which are dishonoured or not paid on their due date; and non-payment shall be deemed to have
ocentred 1f the Bank has not received nnconditionally on the due date the whole sum due togetherwith
gxpenses, comission and charges:

{by pay to the Bank not later than the due date an amount equal to the amount due from the Bank under
any Documentary Credit, guarantes, indemnity or any other Bonk's Oblipation;

(£ pay, withow Tiriting Clange 6,1 (a) and (b) above, to the Bank all Expenses angd Coanmission; and

(dy  pay to the Bank on demand from time to time Interest on any amount pavable by the Castomer vrider
Clause 6.1 (20 (b and () above or offierwise under this Deed from the date of the Bapk's payment or
{in the case of Commission) from the date of dermand.

Sof 11
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The Bank is suthorised, at its discretion and on such conditions as o thinks fit, i relation fo auny bill,
whetler or nol dean woder a Documentary Credit:

{a) totake conditional acceptances and/or acceptances for honour and/or to exte rid the due date For
DAVITICIE,

{bY  toaccept payment from the drawees o GCoeplors before maturity wnder rebaie or discount;

(¢} fo aceept part pavment hieforé miaturity and (o deliver a proportionale part of the Goods to the drpwees
or acceptors of the bills.or the consignees of the Goods without any responsibility concerning the
quality andfor valuation of such partial deliveries; and

(dy 1o instifote proceedings and fo take steps for the recovery fram the scceptors or endorsers of any bill of
anv.amount doe in respect of such bill, despite the Bank having debited the account of the Castomer
with the amount of such bill.

The Customer will also reidiburse the Baakon demand for advances made agaimnst any Documents wlhich
Have niot been duly faken np on presentation or in respect of which payment has not been dulby made to the
Bank,

Payments

Thi Bank may debit 1o any account of the Customer with the Danuk the whole or any part of any amoint due
frean the Customer under 1his Deed inclading without limitation any amount due inrespect of any Bank's
Ohbligation, and whether or not any such acconnt shall be overdrawn or may become overdrawn by reason
of any such debit,

The Costomer undertakes from time to ime 1o pay 16 the Bgnk or o' it order, on demand or (F carler)
when-due to be paid by the Bank, for credit io such account of the Castomer with the Bank or any other
bank or financial institugion as may be selected by the Bank, such amouni as is necessary.

() toput the Bank in funds 1o make a payment which the Bank 15 authorsed by this Dreed 10 make in
connection with any Bank's Oblipation; or '

by to-fetmburse the Bank for any payment (irichading by way of advance) whick the Bank was when
such payment was nade wothorised by this Deed 1o ke i contection with sy Bank's Obligation

The Customer undertakes, whenever requested by the Bank, and at the Customer's cost, {o execule wnd do
such documents, deeds and acts as the Bank may réquire in order to create or perfect in the Bank's favour a
resiriction on withdrawal or repayment of any amount paid by the Costomier under Clause 7.2 above andfor
4 security invor over such anount in cach case 1o seoure or support the Customer's Li abilitics.

Pavmenits by the Costomer shall be made to the Bank without set- off, counter claim, withholding-or
condition of any kind except that if the Customer is compelled by law 1o make such withholding the sum
pavable by the Customer shall be increased so that the amoont actually received by the Bank s the amount
i woutd have receivisd i there had becn no withholding,

Paymient by the Customer to the Bank shall bein the currency of the refevant | liability or, #f the Bank so
agfees in writing, in a different corrency, and, if at any tme, the Banlke receives any pavinent by or on
hehal? of the Customer othersvise than in the currency of the relevant liability. conversion from that
different currency 1o the currency of the refevant Hability shall be made a1 the Pxchanpe Rate and, w the

6ol 11
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extent that the amount of such payment shall on such conversion falt short of the amount of the relevant
Hability, the Custormer shall indennify the Bapk against the shortfall

ALl monies received, tecovered or realised by the Bank under this Deed in-respect of the Custorier's
Lighilitias may be applicd in or towards satistzetion of such part of the Customer's Laabilitics as the Bank
thinks fit or may in the discretion of the Bank be credited to any snspense.or impersonal sccount as the
Bank may determine and may be held in such account for 50 long as the Bunk may thitk {1 ponding the
application from time to time (as the Bank shall be entitled to-do ag i may think (i) of such monies in or
towards the discharge of any of the Customer’s Liabilities.

Limitation on Liability and Indemniiy

The Bank shall not be liable to the Customer ot any other person for any act, delay or failure to act on The
part of the Bank or any other person, in respect of the Documents or the Gonds, or othenwise forthe
condition, quantity, value, loss, deterioration, delay 1o transit or improper insurance of the Goods or any
loss, deterioration or damape to the Goods; or for any discrepancy between any Goods and any description
of them contained in any Document or Bank's Obligation; or any loss or damage arising from any cawse
beyond the Hank's control, or outof any delay, loss, crror, outission, vatiation ar mutilation inthe
yransmission, interpretation, transtation, coding or decoding of any Bank's Obligation or any
communication inconnection with any Bank's Obligation, in each case unless caused by the Bank's wilful
fiscongduct.

The Customer will indemnifv the Bank, its officers and employees against.all demands, payments,
proceedings, expenses, liabilities. claims, losses, costs.and daiages of any kind which may be incured by
any of them directly or indirectly and all actions or proceedings which may bebronght by or apainst them
in conmection with or by reason of any Bank's Obligation and for the Documaents andfor the Goods or the
cxercise of the powers and rights.of the Bank under this Deed (funless in each case aforementioned caused

‘by the Bank's wilful misconducty oras s result of a failure by the Costormer w perfdrm any of its obligations

prder this Deed,
Het-off and Lien

The Barik may sl any time-and without notice apply any credit balince o which the Customer is entitled on
any account with the Bank in or towards satisfaction of the Customer's Linbilities. For this purpose the
Rank is authorised 1o purchase at the Exchange Rate such other currencics as may b necessary o effect
such application with the monigs standing to the credit of such acconnt.

The Bank is suthorised to exgrzise a lien over all property of the Customer coming into the PORSESSION OF
comtrol of the Bank, for custody, collection, security, presenfation nader o Documentary {redit or any other

reason and whether or tiot in the ordinary course of banking business and whether in England or elsewhiere,
with power for the Bank to sell such property to discharge any of the Costomer's Liabilives

Miscellancous
The Bank muy in its discretion grant lime or other indulgence or rrake any other arranpement, vartation o

relense with ahy person or persons not party hereto o where there are two oF more persons comprised.in
the expression "the Cuslotier” with any of such persons {whcther or not such persan of persons are jointly

Tal 11
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liable with the Customer} in respect of the Customer's Liabilitics or of any other secunty therefor without
prejudice gither to this Deed orw the liability of the Customer for the Customer's Lighilities.

No act or omission by thie Bank pursuant to this Degd shall affect its viglis, powers sl remedics herennder
or-any-Further or ofher oxercise of such rights, powersof remedics; and further this Deed shall romain in
fail force and effect as a continuing security unless and wntil the Bank discharges this Deed,

If the Bank receives notice of any subsequent charge of ptlier interest affecting the Documents and/or
Goods and/or policy proceeds referred to in Clause 2.1 (b) of this Deed the Bank may 0pen & new account
or accounts for the Custorner in its books and if the Bank does not do so then unless the Bank gives written
aotice (o the contrary 1o the Customer as from the time of teceipt of such notice by the Bank all payvments-
mude by the Custoner to the Bank in the absence of any expross appropriation by the Customer to the
contrary shall be treated as having been credited to a now account of the Customier and riotas having been
applied in reduction of the amount due, owing or incurred froms the Customer to thie Bank at the func when
i yeceived such notice.

Wherg (e person or persons comprised in the expression "he Customer” are carrving on business under a
Firm pame the Cistomer's Liabilities hercby sceured shall include the Customer's Liabilities which shatl at
any time hereafter be due, owing er inturred jo the Bank by the Customer from time to time sarrying on
wusiness under that name oF any name i succession therelo and the expression "the Custosner” shall be
construed acgordingly.

Where there are two or more persons comprised in the expression "the Customer” the pndeitikings and
obligations expressed to be given and undertaken and the security given by (he Costomer shall be deemed to
be piven and undertaken by such persons joittly and severally but any demand or notice may be made or
givon 1o the Custormer by the Bank by making or giving the same to the person first named above.

The Bunk's rights under this Deed shall not be affected by the bankyaptey, administracon, bauidation,
insolvency, death or disability of the Customer.

A certificate signed by an official of the Bank as to the amaunt of the Cystomer's Linbilities shall be
conclusive evidence except in the case of manifest error or o omy quostion of law.

"The Bk may assign or tumsfer the benefit of this Deed (including the Pledge andior Assigoment) without
thie consent of the Customer. The Castomer may not assign or transfer sny of 15 rights or pbligations undsr
this Peed,

The Heading of any provision of this Dieed shall not affect the meaning of that orany other provision.

Eacl of the provisions of this Deed shall be severable and chistinct from one another and it 4 any (me any
one or more of those provisions {or any part thereof) is-or become it valid, illegal or unenforceable the '
validiity, legality and cnforceability of the réminining provisions shall not in any way be a ffected or
impaited.

Any reference herein to-a person shall include a body corporaie; and refersnce herein 1o any statule oF any

sectinn of any statute shall be deemed (o include refergnce to wny statutory miodification or re-cractment

thereof for the time being in force: and reference to the singular shall include Hie ploral and vice versa and
use of the mascnline shall inchade the Remnine,
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Any notice or demand by the Bank may be made or given by any manager or officer of the bank or of any
prarch thercof and may be served personaily on the Customer (or, 1 the Customer is @ company, on any
director of other officer of the Custeimer) or. ity be sent by telex or fesimile or other elettronic means o
the last known fax or telex number of clectrons mail sddvess of the Costomer or may bo-sent by post e
delivered to the Customer at the place of business of the Customer. Tagt known to {he Bank or, i the
Customer is 2 company, to the registered office of the Lustomer.

A notice or demand served by the Bank by post will be ireated as served two days afier being pat finto the
first class post (but, if to another country, five days after being put into the post by airmail) and shall be
effective notwithstanding that it be undeliversd or be returned nndelivered.

A netice oy demand served by the Bank by felex, facsimile or oflser clectronic means will be deemed served
when transmission has been completed.

A notice or demand served by the Customer will be decmed served on the day of aetual recelpt by tho Bank.

Law amnd Jurisdiction

For the benelit of the Bank the Costomer irrevocably submits to the jurisdiction of the English courts and
irrevocably agrees that a judgement in-any proceedings i conng ection with this Deed by the English courts
stiall be conclusive and binding upon the Custormer and may be enforced against the Costomer inthe Corts
of any jurisdiction. The Bank shalf alse be cntitled o take proceedings in connection with this Deed
against the Custormer in the courts: of wny.country inwhich the Customier has assets of w0 any other Lot
of competent jurisdictzon

The Costomer irrevocably waives:

{a} any ohjection which the Customer fuay. now ot in the future have o the Enghish courts or other courts
refosred to above as a venge for any proceedings in connesiion with this Deed, and

(b any claim which the Cnstorier may now or i the future be able 1o make that any procesdings meihe
English courts o gther courls refurred 1o above ave been fnstitutod Tn an inappropriate forum.

dmhx-{;md oft ?_ht, d.a.}- aeﬁd 3, ear t-'srs,l bofore writien.

Gof 1t
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This Deed is an important legal document, HSBC Bank ple strongly recommends that vou seek the

“advice of your solicitor or other legal adviser hefore siening this Deed.

Sigred asdeed by (he Customer acting by

Signature e Diirevior

Name in full

{’Hﬁméﬁc lerterst

(For ume by & Comipany
withet a Comronseal §

Signature o _ _ Director/Scorelary

Wamedn full

sRlock fese rs)

Signedas deed B

Signatuss { REDACTED }

o
Mame 1l

- -
S \\’ , ( £
‘. j 4. &j - N I (For use whees one direcior i3

o il ’
authonsed 10 sgr

Bt
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For Banl Use Only

This Deed of Relesse and Re-assignment

In {his Dreed the words used have the meanings given 1o them in the General Pledge. The Bank hereby releases,

re-assigns and transfers {as appropriate) ©

The assets now comprised in The General Pledge.

Signed as & deed and delivered this

as the attorney and on behall of HSBC Bank ple
in the presericg oft

Full name of wiiness

dzz_js: of

Block fetters)

Signature of witness

Address

Ciccupation

L1 of 11
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