Companies House

MRO1 e

Registration of a Charge

Company name: DIAMOND DISTRIBUTION LTD
Company number: 08364302
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Received for Electronic Filing: 15/02/2019

Details of Charge

Date of creation:  15/02/2019
Charge code: 0836 4302 0003
Persons entitted: ADVANTEDGE COMMERCIAL FINANCE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: TOM DOLAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8364302

Charge code: 0836 4302 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 15th February 2019 and created by DIAMOND
DISTRIBUTION LTD was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 15th February 2019 .

Given at Companies House, Cardiff on 18th February 2019

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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DIAMOND DISTRIBUTION LTD
Company No. 08384302

7O

ADVANTEDGE COMMERCIAL FINANCE LIMITED

DEBENTURE
{including Qualifying Floating Charge)

1)

2)




THIS DEBENTURE is made on the 155 day of Ferpone-L 1\

BETWEEN

{1 DIAMOND DISTRIBUTION LTD (“the Company"} described in section 1 of the Schedule
attached to and forming part of this debenturs {"the Scheduls™); and

{2 ADVANTEDGE COMMERCIAL FINANCE LIMITED (a company registered in England and
Wales with the number 04206708} whose registered office is.at 1 London Street, Reading,
Barkshire, RGT 4PN {"the Factor” which esprassion shall include the Faclor's successors and

assignsk
1. MEANINGS OF EXPRESSIONS
1 In this debenture except where the context otherwise requires:
1.1 the following expressions have the meanings assigned o them below:
“the Act" the insolvency Act 1886;
"Agreement” the Facloring Agreement or Invoice Discounting Agreement

“Charged Property™

"Encumbrance”

“Event of Defauit"

“Factor's Account”

“Fixed A‘s%t_s"

"Fixed Charge
‘Property”

"Flpating Assets”

“Obligations”

"P!_’Qp‘ﬁﬂ?"_

(details of which are contained in section 2 of the Schedule)
made between the Company and the Factor for the purchase of
Debis and any agreemeni made in addiion to, variation of or
substitution for such agreement;

The assets charged pursuant o clauses 3.1 and 3.2;

charge, mortgage, lien, pledge or other -security right or
declaration of trust; ' ' '

any of the events specified in clause 8.2,

all amounts now or hereafter owing or becoming due to the
Company by the Factor including any amount retained by the
Factor under any provision of the Agreement;

(i} ali freghold and leasehold land and buiidings of the
Company both present and future. including any land
-and.buildings specified in section 3 of the Bchedule and
-all trade fixtures and fitlings and all plant and machinery
from time to time in or on any such fand or buildings;

{ii} -all goodwill and unpaid and/or uncalled capital of the
Company; o '
(it all stocks shares and securities ‘and documents

evidencing title to o the right 1o possession of any
property at any time deposited with the Factor and the
properly mentioned in such documents;

{iv} _afl inteliactual properly now owhed or at any time
hereafter to be owned by the Company, '

such of the Property as shall for the time being

be subject to the fixed charge created by clause 3.1 and any
other of the Property in respegt of which the floating charge

created by clause 3.2 shall have crystallised;

ali the Property other than such of the Property as shall for the
time being be subject 1o the fixed charge created by clause 3.1;

all monetary and other liabilities and obligations now or at any

tima hereaftar owed or incurred by the Gompany 10 or i favour
of the Factor, present or futlre, actual or contingent, liquidated
or unliquidatéd, whether or niot inclrred loinily with any other
pergon, whether arisifg in of by contract, for, restitution,
assignmant or bregeh of slatutory duty and whather arising usder
the Agrasmant or otfigrwise;

the undertaking and all the property rights and assets of the
_qup‘any., whatsoever and wheresoever, both _' pregent a_nd
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future, inciuding . the Company's stock in irade and its uncalied
capital and the proceeds of such property rights and asssts;

“Spacified Dabt” any Debt (purchasad or purported to be purchased by the Factor
purtiant to the Agreament), of which thé ownership falls o vest
absolutely and sffectively in the Factor for any reason, together
with the procesds of such Diebt and its Relatad Rights;

"Writing™ any form of communication that is accessible so that it may be
recorded in-a permanent form and used at any time after it has
beern made (and "written” i810 be construad accordingly);

1.2 the expression “Debt” has the meaning assignied 1o it'in the Agreement and, whére the context
50 admits, includes the Related Rights pertaining to a Debt;

1.3 the expression “Related Rights’ has the meanings' assigned to it in the Agreement but so that
for the purposes of the definition of "Related Rights", where the context so requires, references
o a "Debt” includes references to any . Other Debt;

14 the expression "Schedule B1" shall mean Schedule B1 to the Act the expression
"Administrator” shall have the meaning assigned to it in paragraph 1(1) of Schedule B1 to the
Act and the expression "Receiver” shall have the meaning assigned to ¥t section 29(1){a) of the
Act (not being an administrative receiver as defined in section 29(2) of the Act);

1.5 the singular includes the plurat and vice versa and any of the three genders includes either of the
others;
1.6 references to clauses and sub-clauses are references to clauses and sub-clauses respectively

of this debenture; the headings of clauses are for convenience only and do not affect or limit the
meaning or extent of any clause;

1.7 the meaning of general words introduced by the word "other” arg not limited by reference to any
preceding word or enumeration indicaling a particUlar class of acts matters or things;

1.8 the expressichs "including” and "includes” do:nat limit or restrict @ny general words preceding
aithar.of them;

1.8 where the Factor has a right or option to do anything then the right or option is at its absoiate
discretion;

110 reference to any Act of Parliament is deemed to include such Act as amended or re~enacted from
time to time and-any order or regulation made under ﬁ

COVENANT TO PAY
The Company shall:

24 on demand fully discharge by payment to the Factor without any deduction or set-off all-or any
monetary liabilities included in the Obligations; and

22 duly perforim all Obligations other than imoenetary liabilities.

CHARGING PROVISIONS

To securs payment and performance as provided for | in claige 2 the Cc)rr;pany hereby shargas in favour
of the Factor with full titte guarantee:

3.1 by way of fixed charge, all Fixed Assets, all Spacified Debts and the Factor's Actount;

3.2 by way of floating charge (to which paragraph 14 of Scheduls B1 applies), the Floating Assets.
THE FLOATING ASSETS

The Company shall be at liberty to sell dny itein included in'the Floating Assets in the normal courss of.
and for the purpose of carrying on its business (on terms notless favourable than those usual in a business

of tha nature of that carried on by the Cnmpaﬂy} until the crystallisation of the fizﬁaimg charge hereby
created in raspsect of such item or of all the Floating. Assets.




5.2

53

5.4

5.5

58

5.7

8.

THE COMPANY'S CONTINUING OBLIGATIONS

Unitil the full dischiarge of all of the Obligations and this debenture except with the prior written consent of
the Factor the Company shall not:

514  exceptasprovided in clause 4 of on the written directions of the Factor sell, part with possassion
of, create any encumbranca over or otherwise dispose of any of the Property nor, except as
oxpressly provided for in this debenture release; exchange, compound, set off, grant iifne or
indutgerice in res;:»ect of any of the Property,

5.1.2  enter into any factoring or ivaice discounting agreement ar gny other agresmant for the sate and
purchase of debis except with the Factor.

Al the provisions of the Agresment relating to the Debts contained in the Agreement shiall apply o all
Specified Debts as if such provisions were set out'in this debenture infull and as if the ownership of all
such Specified Debils were vested in the Factor in accordance with the Agreement.  All the provisions of
the Agreement relating to the righis to or ownership of goods inciuded in the Related Rights shall apply {o
any goods included in the Property.

The Company hereby underiakes in addition to and without prejudice to any other underiaking given
elsewhere in this debenture:

531  atany time if so required by the Factor (at the Company's expense including any applicable
stamp duty) o exscute such documents and do such other things as may be requisite to perfect
fo the Factor title to any of the Property {other than the Specified Debis) or to enable the Factor
to exercise any of its rights under this debenture including the execution of a legal mortgage of
any of the frashold or leasehold fand and buildings included in the Fixed Assets;

532 at all times during the continuance. of this debenture 10 keep all such Hems included in the
Property as are tangible in a good state of répair and proper working order;

533 tokeep all items included in the Property fully insured to thelr replacement vaiue with an insurer
approved by the Faclor against alt risks for which insurance cover is.usual in 2 business of the
nature of that carried on by the Company and promptly to pay all premiums and other sums
payabie for this purpose and if so required to produce the receipts for such payments to the
Factor; and

§.3.4  to hold on trust for the Factor all the rights of the Company and any sums received under any
such poficy of insurance and to keep such sums received separata from the Company's own
morigs and 1o pay them o the Factor on demand.

in the svent that the Company shall fail to pay any insurance premium or other sum for which provision is
mads in clause 5.3.3 the Facter may pay such premium or sum and recover it-from the Csmpany

At any time when the stalutory power of sale or the right to appoint a Receiver is exercisable under the
provisions of this debernturs, whéther or riof such powers or Tight shall Have been exemised the banefits
of all insurances relating 10 the Property shall vest in the: Fat:tor

Untit the charges contained in this debenture are fully discharged the Company shall not without the prior
written consent of the Factor exercise any statutory or other powar of granting or of agreeing to accept

surrenders of leases or tenancies of any or any part of -any freehold or ledsehold larid and hw?dmgs
-eharged by.cl aisse 3 T

The Compariy shall 4t its own expense, promptly take whafever action the Factor.or 8 Receiver may
recuire for:

5.7.1  -creating, perfecting.or protecting the Charged Property intended to be created by this deed; and

5.7.2  facilitating the realisation of any of the Charged Property or the exercise of any right, power or
discretion exercisable by the Factor or any Receiver of any of its or his delegates in respect of
the Charged Property.

OTHER ENCUMBRANCES -

The Company harehy wattants that except as stated in saction 4 of the Schedule or a8 hitherlo disclosed

ta the Factor in writing it is the baneficial owner of all itemis included in the Property and that all such items

are fres from any Encumbrance and that he Company is able to give a full title guarantee in respect of al il

of tham. The Cormpany shall not without the prior written consent of the Factor create or permit to subsist
Ay &mumbmnm which affects or may affect the Property or any part of it.




8.1

8.2

POWER OF ATTORNEY

The Company hereby ifrevocably appoints the Factor and its directors and the company secretary for the
time being of the Factor and any Receiver or Administrator appointed by virtue of an appointment pursuant
to-clause 8 or clause 11 below joinfly and each of thern severally 1o bethe altorney of the Company fo
exacute in the natme of the Company such déeds and documents and to do such other things as may be
fequisite to perfact to the Factor title to any of the Property or to enable the Factor fo exercise any of its
rights under this debenture including its rights to enforce payment of and collect any of the Specified Detits
and to realise: any other of the Property and for the plirpbse of receiving all monies payable under any
policy of insurance referred to in clause 5 and for compromising or compounding any claim under it

ENFORCEMENT

Sections 93 and 103 of the Law of Property Act 1925 and the restriction in section 109(1) of that act shaif
not apply to this debenture and upon the occurrence of any Event of Default or at any time after i (except
during a moratorium in relation to the Company ag provided for in paragraphs 43 or 44 of Schedule B1)
the Factor shall be entitled on demand to payment in full of all or any part of the monetary Habilities included
in the Obligations and, without prejudice to the Factor's rights under the Agreement and any other of its
rights under this debenture (whether or not the Factor shall have exercised any of those righis} the Factor
may exgrcise any of the following rights:

811 o exercise any of the Factor's powers of possession and sale of any of the Fixed Charge
Property;

8.1.2  toappoint any person to be a Receiver over any of the Fixed Charge Property;

8.1.3  toappointan Administrator of the Company,

8.14 by nolice to the Company to crystallise the floating charge created by clause 3.2 in respact of afl
the Floating Assets or any item included in them and thereby to terminate the Company's right to
deal with such assets or tem in the ordinary course of business in accordance with the provisions
of clause 4.

The Events of Default are as follows:
8.2:1  any breach of any of the Company's obligations and undertakings under this debenture;

82.2 thefailure of the Ccmpany to pay any monetary liability :nciuded in the Obhgatlons whan it ig due
to be paid;

‘823 the calling by the Company of any meeting of its craditors;

8.24  the Company becoming unable to pay its debts within the meaning of Section 123 of the Act;

825  the levying or threat of execution or-distress on any of the Property;

8.26  the appointment of a Receiver of any part'of the Company's income or-assets;

8.2.7 the serving or threat of a garnishee order nisi on any debfor of the Company in relation to any

Jjudgement debt owing by the Company;
8.2.8.  the presentation.of a petition for the winding up of the Company;

8.2.8  inrelation to the Company ati-adminisiration application under paragraph 12 of Schedule B1 or
the appointrent of an ddministrator undér paragranh 14 or paragraph 22 of Schedule B,

8.2.10 a proposal for a voluntary arrangement between the Company and its creditors whether pursuant
to the Act or otherwise;

8.2.11 the cessation of the Company's business or a threat of such cessation by the Company;
8.2.12 & resolution of the membars of the Company for its winding up;

8213 any sventwhich in the opinion of the Factor jeopardises any part of the security afforded by this.
debenture;

B.2.14 any evant (other than any svent mentioned in this clause) which gives the Factor the right to give
notide for immediate termination of the Agréemant in accordante with the terms thereof whether
or not the Factor shail have exercised any such right.




8.3

8.4

B.5

9.1

g.2

93

.4

Without prejudice 1o the righis of the Factor cordainad in clause 8.1 the floating charge created by clause
3.2 shiall crystallise automatically, without the requirement for any notice or othar act by the Fadtor, in
raspict of any item: f.:harged by such charge in the event!

B:3.1 that the Company creates (or attampts to create) any Encumbrarnce dver the Charged
Property without the priorwrittén consent of the Factor:

8.3.2° ihat any third party levies any distress, execution, attachment or other legal process
against such Charged Property; or

8.3.2  an Administrator is appointed in respect of the Company.

I the event that the floating charge created by clause 3.2 shall have crystaliised as o part only of the
Fioating Assets the. Co’mpany shall be at liberty to deal with the remainder of the Floating Assets in
accordance with the provisions of clause 4 without prejudice to the rights of the Factor pursuant i clause
8.1 in relation to such remainder of the Floating Assets.

Upon the appointment of an Administrator to the Company by any means every Receiver appointed under
this debeniure shail vacate office.

APPOINTMENT, POWERS AND AGENCY OF RECEIVERS AND INDEMNITY

The power of appointing a Recaiver under this debenture may be exercised in writing under the hand of
any Director or the Company Secrefary for the time being of the Faclor or of any person authorised in
writing by any of them. The Factor may in ke manner remove any such Receiver so appointed and (in

the case of the removai or the vacation of office or tha death of any such Reteiver) appoint another person

or persons in the place of such Receiver.
Every raceiver 50 appointed shall have the power:

921 {0 take possession of, fo enforce payment of and fo coilect or to realise any of the Charged
Property in respect of which he shall have been appointed or any part thareof in such manner
and upon such terms &s he shall in his absolufe discretion decide;

8.2.2 to make any arrangement or compromise as he may consider requisite on behalf of the Company
with any other person in respect of any such Charged Property;

9.2.3  withoutany of the restrictions imposed by the Law of Properly Act 1825 fo sell and-assign any of
such Charged Property on such lerms and to such persons as he may consider expedient;

9.24 o exercise all the powers: provided for in the Law of Property Act: 1925 as if the Receiver had
been duly agpcsnted under such Act;

9.25  toappoint solicitor's managers and dgents for any of the above purposes on such terms and for
-such pericds as the Receiver shall think fit

8.2.6 forany of the purposes hereby authorised to borrow from any bank or other person on the security
of -any of such Charged Property on such terms as the Raceiver shall consider expedient
including {if the Factor shall so consent) terms by which such security shall rank in priority to thig
chargs;

927 carry out and enforce performance of any cortract (or any partof it} givmg rige to-any Specified

Debt,.

9.2.8 ogive effective receipts for all monies and other assets which may come into the Receiver's'

‘hands in the exercise of any power hereby conferred upon him which reca;p‘is shall exonerate
any person paying or handing 6vér such monies or assets from all liabifity to ses to the application
thiereof of to ariquire as to the propriety or regularity of the Recelver's appointment;

8.2.8  lodeallsuch gtheracts-orthings which the Receiver miay congider to be incidental or conducive
ioany t::thar purposes auihﬁrnsad hereby and wh:ch he may fawfully do as dgent for the Gampany

if two or more’ individuals shall hold office as Receiver of the same item included in the Property by virtig.
of an appoeintment under this debenture such individuals shall have the right to exercise all or any of their
powars BOVErA Hy as wail as joirtly.

Evefy Recaiver appointed under this debenture shall at-all times be the agent of the Company and the
Company shall alone be responsible for all acts defaults and omissions of guch Reteiver and for the
paymatt of all His remungration, costs and axpeﬂgas The Factor shall be under no tighility to any such
Raesw@r for his remuneration, costs, ‘@xpanses or in any other way whatsoever.




8.4

8.8

10,

10

1.

11.2

11.3

114

12.
124

122

12.3

Neither the Factor nor any Receiver appointed under this debenture shall be liable to account as
mortgages in possession in respect of all or any of the Property nor shalf any of them be liable for loss on
realisgtion or for any neglect or defatilt of any nature in connection with the Property for which a morigagee

in possession may be liable as such,

The Company hereby undertakes 1o indemnify and hold harmless any Redeiver appointed under this
debenture against all actions, claims, expenses; costy and liabilities which may at any time and inany way
may be incurred by him or by any person, for whose debt or default he may be answerable; in respect of
anything done in the exercise or purported exercise of hig powers in connection with this deberrture.

APPLICATION OF PROCEEDS BY RECEIVER OR ADMINISTRATOR

All monies received by any Receiver or Administrator appointed under this debenture shall be applied
{subject to the claims of any crediter having priority fo this debenture) for the following purposés in the
following order:

10.1.  in payment of all costs charges and expenses of and in relation {0 his appointment and the
exercise of his powers and of any other expenses properly discharged by him:

10.2 in payment of his remuneration as agreed between him and the person who appointed him;
10.3 in payment of any costs relating to the reaiisation of any property;

104 in or on.account of the discharge of the Obligations inciuding any interest for which provision is
made In this debenture; and

10.5  in payment of any surplus to the Company.
APPOINTMENT, POWERS AND DUTIES OF AN ADMINISTRATOR

Upgn or at any time after the cccurrence of any Event of Default {in addition to and without prejudice to
the provisions of clauses 8 gnd 8) or if so requested by the Company by written notice at any time, the
Factor may, in accordance with the provisions of paragraphs 14 to 18 inclusive of Schedule B1, appoint
any person who is qualified to act as an insolvency practitioner in relation fo the Company as Administrator
of the Company.

Every Administrator appointed under-clause 11.1 shall have the status and all the powers and duties ofan
administrator for which provision is mads in Schedule B1, The Factor shall be under no fiability to any
such Administrator for his remuneration, costs, expenges or in any other way whatsoever.

The functions of every Adiministrator appomted under clause 11.1, including the distribution of all mionies
racaived by hir, shail be as provided in paragraphs 59 1o 73 inclusive of Schedute B1.

The power of appointing an Administrator under this debenture may be exercised in writing under the hand
of any Dirsctor or the Company Secretary for the time being of the Factor or of any person authoriged in
writing by any of them. Inthe case of the vacation of office or the death of any such Administraior the

Factor may in like manner appoint anothgr person so gualified in the place of siich Administrator.

COSTS, EXPENSES AND INTEREST AND DETERMINATION OF COMPANY'S LIABILITY.

All expenses charges and costs of any nature whatsoever incurred by the Factor in connection with the
preparation or enforcement of this debenture or in the exercise of any powers or right donferred on the

Factor hereby shall be payable by the Company on a full indemnity basis and any amount so payable shall

be ificluded in the Obligations.

if the Company shall fail to pay any monetary tiability included in the Obligations when demanded the
-Company shall pay interest therson calculated at a rate equivalent to the discount charge in force at the

relevant time pursuant fo the Agresment. Such interest shall be payable and compounded monthly and
shall acerue ﬁaliy, aftar as well as baforé any wdgem&nt; from the date when such liability is due until

‘paymeantinfull

A'writtén certificate from the Factor of the amount of the monetary liabililies included in the Obligations
{including details of the relevant calculation thereof) at any time shall be conclusive evidence (save fm'
manifest arrcr) ] any pmcaadangs against the Qampany




13.

131

13.2

13.3

4.

14.1

14.2

14.3

14.4

14.5

14.6

18.
151

15.2

RECORDS AND DOGCUMENTS AND ACCESS TO PREMISES

The Company shial kéep praper books and regords of account and shall make frug and complets entries
in them of all transactions relating to any of the Company's business and the Propery.

Any duly authoriged official of the Factor and any Receiver appeinted by the Factor and any person

duthorised by such Receiver shall have the right at any time {0 enter upon any premises at which the
Company carries on business and upon any other premises in which any part or all of the Property is.
situated or for the time being kept or stored for any of the following purposes:

1321 gaining access to of inspecting or, folfowing any Event of Default (except during a moratoriur in
relation 1o the Company as provided for In paragraphs 42 or 44 of Schedule B1), taking
possession of any of the Company's accounts books ledgers computer data and other records
‘and docurnents included in the Fixed Charge Property,

13.2.2 taking copies of any of such accounts books ledgers dala records and documents at the
Company's expense;

13.2.3 inspecting and/or, after any Event of Default, taking possession of any of the Fixed Charge
Property;

provided that the exercise of such right before an Event of Default shall be subject fo entry being made
during the Company's normal business hours and on reasonable notice.

The Company shall supply to the Factor, at the Company's expense; any information relating fo the
Company's business as the Faclor may require.

THE FACTOR'S ADDITIONAL RIGHTS

The grant by the Factor to the Company or to any.other parson, including any person for whose liability
the. Company is surety, of any time or indulgence or the making by the Factor with the Comﬁany or any
such person of any arrangement composition or agreement not to sue shall not discharge nor in any way
affect any of the Factor's ﬂghts iznder this debenture

The Factor may abstain from parfecting or enforcing any securities, guarantees or other_ri’ghts which it
may now or at.any time have from or against the Company or any other person and may substitule,
release; alter or deai with the same in any way without affecting its rights under this debenture.

if the Factor receives.or is deemed to have received natice of an’ Encumbrarice which affects any of the
Property and which is created subsequent fo the date of this debenture then the Factor may open a new
account with the Company. If the Factor does not at the time of such notice or deemed notice open a new

~account then the Factor will be treated as having opened a-new account at that time. Any payments

received by the Factor from the Comipany subsequent to the time of that notice or deemed notice will be
credited or ireated as having been credited to a new account. Conseguently, no such payment will operate
to reduce any of the Obligations secured by this debenture until such time as the Factor | is satisfied as to

‘the priority of this debenture over such subsequent Encumbrance.

Any discharge given by the Factor to the Company in respact of this debenture or of any of the Obligations

‘ghall be deemed to be void and of no effect if any security taken from or payment mate by the Company
or. any -other -persoén, which had been taken into account by the Factor in giving that discharge, i

subssquently aveided of raduced by or in pursuance of any provision of law or of any determination of a'

‘court or tribunal of competent autherity. The paper on which this debenturs is written shall remain the

property of the Factor notwithstanding any siich discharge.

The Facter may apply all payments received in reapect of the Obligations in reduction of the any parf of
the Obligations as it thinks fit.- Any such-appropriation shall override any appropriation by the Company.

All monies feceived, recovered or realised by the Factor under, or in corinection with thig deed may at the

disgretion of the Factor be credited to a sepdrate interést-bearing suspense account for so long a3 the
Factor determines (with interest acoruing theraon at such rate, if any, as the Factor may determine for the

aceount of the Company) without the Factor having any oiyhgataan to a;npiy such mcmes orany part thereof
in-of towards the discharge of the C!ishgat:ans

COMBINATION OF AGCOUNTS AND SET OFF

Tha Fagtor may at any fime without nofice or other: farmsis!y combms any two ormore aooounts held by it
inthe nama_of the Company.

The Factor may (but shall not be obliged to) set off any Obligations (contingent or othenivise) against any
obligation owad by the Factor tﬁ the: Cormpany {whic;h sh&ll ineluds any émiaﬁcs g to the Company in
thi F‘astara Amauﬁt) '




16.

16,

17.

17.1

17.2

17.3

17.4

7.5

NOTICES

Aty notice or demand required or permitted to be served or made by the Faclor shall be validly served or
made if handed to any officer of the Company or if sent by first class post or delivered fo the registered
office of the Company or to its addréss stated in section 1 of the Schedule or its address fast known to the
Factor or to any address at which the Company carries on buginess or if transmittéd by facsimile ore-mail
to the facsimile riumber or-e-mail address {as the case may be) of the Company as made known by the
Company to the Factor at any timg.. Nofices and demands served personally shail take effect upon such
service and notices and demands sent by post shall be conclusively deemed to have been received within
seventy-iwo nours of the time of posting and notices and demands fransmitied by facsimile or e-mail shail
be effactive upon frafnsmission.

INTERPRETATION AND GENERAL PROVISIONS

The security created by this debenture shall be additional to and not in substitution for any other security
created or which may hereafter be created in respect of the Obligations and it shall be a continuing security
and it shall not be considered to be satisfied in whole or in part by any intermediate payment by the

Company.
This deed shall be construed and take effect according 1o English law and the Company hereby submits

to the non-exclusive jurisdiction of the English Courts. ¥ any provision of this debenture shall be held to
be invalid or unenforceable no other provision of it shall be affected and ail such other provisions shall

remain in full force and effect.

i any of the provisions of this debenture conflict with any provisions of the Agreement the provisions of
the Agreement will pravail,

Where this deed is handed undated to the Facltor, it is done 50 on the basis that it shall not be treated as

being created until dated by the Factor. The Company hareby authorises the Faclor as agent for the

Company to date this Deed at any time after it is handed over. Upon such dating this deed shall be
deemed to be delivered.

This-deed may be executed in any number of counterparts, and this has the same affect if the signatures
on the counterparts were on a single copy of this Dead.



THE SCHEDULE

1 The Company
Diarmond Distribution Lid a company registered Iny England and Wales with the number of 08364302
Z The Agreement S N
The Agreemerit dated Vo> € cegoni . 2010
3. Land and Buildings
4 Encumbrances Affecting the Property

IN WITNESS WHEREOF these presents have been duly exetuted as a Deed by the Company @nd have been
signed on behalf of the Factor by an official duly authorised so to do on the day and year stated above:

COMPANY

Signed and deliverad as a Deed on behalf of
Diarmond Distribution Lid

by

)
)
J

Director

in the presence of-
{Signature of witness)

{Name of witness)

{Address of witness)

{Occupation of witness) L4777 .ﬁf&‘:’;{é WL FARAGER

THE FACTOR
Signed and deliversd a8 3 Deed on-behalf of
Advantedge Qemmermaé Finance Limited

s e et

inthe presence of; -
{Signatura of wsmessi‘

10




