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Companies House

Registration of a Charge

Company Name: ON-SITE RECRUITMENT LIMITED
Company Number: 12339346

Received for filing in Electronic Format on the: 30/10/2023 XCF9177T

Details of Charge

Date of creation:  30/10/2023
Charge code: 1233 9346 0002
Persons entitted: PULSE CASHFLOW FINANCE LIMITED

Brief description: 1. BY WAY OF LEGAL MORTGAGE: 1.1 ON THE PROPERTIES (IF
ANY) SPECIFIED IN SCHEDULE 2 TO THE DEBENTURE; 1.2 ON
ALL PROPERTIES (OTHER THAN ANY PROPERTIES SPECIFIED IN
SCHEDULE 2 TO THE DEBENTURE) NOW OWNED BY THE COMPANY
OR IN WHICH THE COMPANY HAS AN INTEREST; 2. BY WAY OF FIXED
CHARGE ON ALL OF THE FOLLOWING ASSETS, WHETHER NOW OR
IN FUTURE BELONGING TO THE COMPANY: 2.1 THE FREEHOLD AND
LEASEHOLD PROPERTIES OF THE COMPANY NOT EFFECTIVELY
MORTGAGED UNDER PARAGRAPHS 1.1 AND 1.2 INCLUDING
SUCH AS MAY THEREAFTER BE ACQUIRED; 2.2 ALL FIXTURES IN,
ON OR ATTACHED TO THE PROPERTY SUBJECT TO THE LEGAL
MORTGAGES UNDER PARAGRAPHS 1.1 AND 1.2 AND ALL SPARE
PARTS, REPLACEMENTS, MODIFICATIONS AND ADDITIONS FOR
OR TO THE SAME; 2.3 ANY OTHER FREEHOLD AND LEASEHOLD
PROPERTY WHICH THE COMPANY SHALL OWN TOGETHER WITH ALL
FIXTURES AND FITTINGS (INCLUDING TRADE FIXTURES AND FITTINGS)
AND FIXED PLANT AND MACHINERY IN, ON OR ATTACHED TO SUCH
PROPERTY AND ALL SPARE PARTS, REPLACEMENTS, MODIFICATIONS
AND ADDITIONS FOR OR TO THE SAME; 2.4 ALL THE COMPANY’S
INTELLECTUAL PROPERTY - ALL PATENTS (INCLUDING APPLICATIONS,
IMPROVEMENTS, PROLONGATIONS, EXTENSIONS AND RIGHT TO APPLY
THEREFOR) DESIGNS (WHETHER REGISTERED OR UNREGISTERED)
COPYRIGHTS, DESIGN RIGHTS, TRADEMARKS AND SERVICE MARKS
(WHETHER REGISTERED OR UNREGISTERED) UTILITY MODELS,
TRADE AND BUSINESS NAMES, KNOW-HOW, FORMULAE, INVENTIONS,
CONFIDENTIAL INFORMATION, TRADE SECRETS AND COMPUTER
SOFTWARE PROGRAMS AND SYSTEMS (INCLUDING THE BENEFIT OF
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ANY LICENCES OR CONSENTS RELATING TO ANY OF THE ABOVE) AND
ALL FEES, ROYALTIES OR OTHER RIGHTS DERIVED THEREFROM OR
INCIDENTAL THERETO IN ANY PART OF THE WORLD.

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: PULSE CASHFLOW FINANCE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12339346

Charge code: 1233 9346 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th October 2023 and created by ON-SITE RECRUITMENT

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th October 2023 .

Given at Companies House, Cardiff on 1st November 2023

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




it 2023

ON-SITERECRUITMENT LIMITED {1y

and

'PULSE CASHFLOW FINANCE LIMITED (2}

ALL ASSETS DEBENTURE

We -herebv'cé_ftify thisto b 2
grg_e copy of the Original.

; -‘u_u u-._nunn_'--q-'s.u“aii'-wno

W Flhance Limited
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DATE OF ALL ASSETS DEBENTURE

‘PARTIES
{1} The person (the "Client"} describied in Section 1.of Schediile 1;

{2}, PULSE CASHFLOW FINANCE LIMITED {Company Number 07540254} whose registered office
is LEVEL 1, Network House, Basing View, Basingstake, Hampshire, RGZ1 4HG [*Pulse”)

This Debentura is nvade on: the date referred to immediately after schedule 4 hereto by the Clientiin
favour of the Factor.

IT IS AGREED THAT:
1 DEFINITIONS AND INTERPRETATION

11 in“this-deed any words whose meaning. is defined i the Financing -Agreement shall-have’ the
same meaning.

1.2 inthis deed the following words shall have the meaning set.out after each.of them:
“act of Default” - in ralatios to the Client - any event set out in cladse 7.1;

"Administrator” --any person eppointed under Schedule Bl of the Insolvency Act 1986 to
manage the Client's-affairs, business and property.

“Assoriated Rights™ - has the same mieaning as in the-Financing Agreement.

“Charged Assets” - the subject matter of th‘eimﬁﬂgagés;'a'nd-ch'arges {orany ot any gart of them,
if the contest so allows) created by this desd and setoutat ¢lause 3,

"Debt” - ail and any Debts title to.which is purported to be assigned or transferred to the Factor
underfhe Financing Agresmant.

"Encumbrance’ - any mortgage, charge, ‘pledge, lien, assignment, hypothécation, seclirity
interest, title retention, flawed asset agreement, p-refere'hﬂja!_'fi_g_hjt,:. trust-arrangement or other
securityarrangement, whether by law-oragreement:

"Eriforcement Date” - the date on which:

(&) the Factor receives from any persorinotice ofintention to appoint an Administrator; or

{b)  theClhentreguests the Factor to appoint an Administrator or-any Receiver inrespect-of.
the Clientyor

(c) & patition is filsd for the appoiftmient of an‘Administrator in respect of the Client; br

(<) ‘an-dpplication is made for the sppointmient of an Administrator in respect of the Clisent;
or

ey an application is made for an administration order inrespect of the Client; or

1) s Administratorisappeinted in relationto the Chent; or



{g} a-winding up-order has been made or a-resclution for winding up has been passed or a.
' pravisicnal liguidator has been appomted in raspem‘, of thie Cliert.

“Environmental Laws" - all laws, directions and regulations and all codes of practice, circilars,
.and guudaﬂce rigtes issued by any competent authority or agency (whether in the United

Kingdom or: elsewhefe and whether or not-havirg the force of law) conterning the pratection of
‘the environmient or hurman health, including without fimitation the conservation of natural
resources, the production, storage, transportation, treatment, recycling or disposal of any waste
or any noxious, offensive or-dangerous substarice or the fiability of any person, whether civil o
criminal, for any damage to or pollation of the ervironment-or the rectification thérest or any
Telated matters.

Envirohnmental Licence” - any permit, ficerice, althorisation, consent or other approval required:
oy any Environmental Law.

“Equipment” - means. machinery, equipment, fusniture; fumishirgs, fittings and fixtures and
other tangible personal property (other than lnventory), including,: without limitation, ‘data
processing hardware: and software, .maotor vehicles, aircraft, dies, tools, jigs and office
equipment, ‘together with &l present and future additions thereto, replacements or upgradss
thereof, companeits-and duxiliary parts and supplies uséd or to be used in connettion tharawith
and all substitutes for any of the foregoing, and all manuals, drawmgs instructions, warranties
and rights with respact thereto wherever: any -of the foregoing is. iccated and.any other asset
which would be treated as afixed asset under GAAP;

"Factor” - Pillse and whars the context prrmits inchudes its 'fo%c'er's,_ apontsand representatives.

“Finaricing Agreement” - the Factoring Agreement {if any) for the sale and purchase of Dabts
and/or-a conditional sale agréement and/or any other type af agreement between the Client:and
the Factor, details- of which- are set out in Part 2 of Schedule -1 and -any amendments: or
alterations:to it ar thém and any replacemant of it or them. whick may be apreed:betwesn the
parties.

"Fixtures" - means,.in relation to-a Property, 8l fixturesand ﬁttmg;f. {inciu ding. trade fixtures and
f|tt|ng5], fixed plant and machmery and.other itams attachsd-to that Property, whether oroet
constituting & fitlre-at law.

"GAAP" - meahs -accounting principles and practices which are: for the. time. being gengrally
acceptable inthe United Kingdom,

“Group" - in relation to any company, -that cormpany, the: company -and.its Subsidiaries, its
higlding: commpany {as defingd in Section 1159 of the Comipanies Adt 2[]06) and the Subsidiarias 6f
that Relding eampany.

“Insolvent” - the:happening of any.of the following events in relation to the Client:.
{a) a distress of execution being levied on-orissu gdaga%hst‘-ahy of the Charged Assets:

{B) entéring or seeking toenter into aty formatl scheme of arrangerment of its affdirs ar
composition in satislaction of ils debts with its creditors in accordance with the
Insolvency Act 1986;

{e) the Client taking any action for its winiding up, disselution or re-organisation (otherwise
than' for the purposes of an amafgamation or reconstruction while salverit of terms
previously approved in writing: by the Factor} or for the appointment-of a Receiver,



Administrative Receiver, Administrator, trustee ot similar officer to-in respect. of it:or all
orany part of its-révenue or assets;

{d}  -apetition being presented oran order being made for the winding up of the Client;

{¢)  -an administration order’being made or appliet for;

) a court application being made for the appointment of'a Receiver or'such a Receiver
being appointed;

(g} -a notice of intention to appaint an Administrator being given: by an. person or an

Administiator being appointed;

(h} a meetmg of -creditors bieing called for wmdmg u;:- the Clight-of forany other purpose'
referred to m the Insolvency Act 1986;

(i @ statutory demand undar the Insolvency Act 1946 being served;

{ij an-encumbrancer taking possession ef any part of the undertaking or prcperty of the
Chent;

(K} entéring into.any informal arrangement or compasition with or for the benefit of the

Client's general body.« of creditms,
i) beingunable to pay its debts as they become due;
(m] -beingdeemed insolvent under the Insolvency Act. 1986]
{n)  takingany stepstowards a Moratorium,

Mntellectual Property” ~ all - patents lincluding ‘applications, improvements, prolongations,

extensions and right 1o appiy therefor) deésignis (whether registered or unregistered) copyrights,

diesign rights; trade marks and sevice marks (whether registered or unregisteied) utility models,
trade -and business names, know-how, formulae, inventions, confidedtial mformat[on trade
secrels and computer snftwar_e programs and -systems. {including the bs_:-nef t of any licences or:
‘consents relating to any of the above) and all fees; royalties or other rights derived therefrom-or
incidental thereto in‘any part'of the world,

"Maratanum =g maraterium commg into effect pursuant to Schedule. AL of the Insolvency Act
1986 or purstant to paragraph 14 of Schedule 1toths. Insalvent Partnerships Order 1954,

"'Non-Vesting Debts” - dll-or any Debts of the Client 'ﬁurp"arted tobé purchiased by thie Factor
pursuant to “the Fanancmg Agreement but which fail to vest: absolutely and -effectively in the
Factor for-any-reasen, together with the Assoclated Rights to:such Debts.

"Other Debts" - al] surns due and owing oractruing due and owing to the Client whether or not
Hraceountof its trading both oresent ard futird excepty

{al Non-Vesting Debts; arid
{h}. -any Debtswhilst they remain absolutely and effectively vested in or held on trust for the

Fastorunder the Financing Agreemerst and whether.such vesting results froim a-legal or
équitable assigniment. '



"Property" - means freehold gnd leasshiold property wherever situate {ather than any heritable
property:in Scotland), and includes all beris, ch'al‘geé options, agreéménh rights and interests in
ar-over such property or the proceeds. of sale of such: propertv and all hualdmgs and Fiitures
thereon and:all rights, easements and privileges appurtenant to, or benefitiag, the same and
"Properties™ megans all orany of the same ds the context requires.

"Receiver™ - includes a recelver and/or manager not being an administrative receiver (a8 defined
in Section 23(2) of the Insolvency Act 1986) of the Receivership Property.

"Receivership Property” - such part or parts of the Charged Assets not being the whole-or
substantially the whileof the Client's piropérty and-assets within the: meaning of section’ 29{z)-of
the: Insulvenay Act 1986.

"Refittances” -~ cash, chegyes; bills.of exchange, negotiable and non-negatiable. instruments,
tetters -of credit, orders, “drafts, promissory notes, electronic payments and any other
instrumients, methads or forms of payment or engagement.

"Securad Liabilities" - both the Secured Moniés &hd the cbligations and lisbilities in clause
2.1(b). -

"Secured Monies" --all the monies which now or at any time in future may be owing due and/or
payable (but reémaining unpaid) by the Clisnt t¢ the Factor in any manner snd. for @y Féason on
Ay account; Secured Monies intlude all such monies dug By the Client, either atoré or jointly
with any ather persan_or on any partnership.account (even though the whole of any part of such
rronies 15 represented or secured by any mortgages, guarantees, trust réceipts, billsof exahanga

leasing, hire. or corditional sale agreemerits, assignments, agreemedts for discouriting or
factoring of debts 6r ary.other sgreements or securities) arid whether or Aot any of them have or
“has fallen due or become payable and whether or not default shall have been-made in respect.
thereof: Secured Monies also means any of the following items, whether now or in the future:

{a) -all Wonies dug or payable by the Clidntunderthe Finaricing Agréement it -any) or any
other agreement between the Client and the Factor or by virtie of any guarantee or
Jindemnity given: by the Cllent tothe Factor

(b)  all advarices which the Factor has made or shall make to the Client to the extent
-repayable by the Client to the Factor under the terms of the Financing Agreement;

{ek any: indebtedness NoW: GF- heraafter ter he incurred by the Factor for 6r at the request of
the Claent inc luding aEE manies which the Factar shaal pay-or. become Ilahle to: pay foror
on accouint-of the Client or-any othér pérson at the request or ordér of the Clisnt oF
under its authaority, gither alone or jointly with any-other psrsan -and wWhiether o not by
any of the following:

i) the Factor making direct advances to the extent repayable by the Client to the
Factor underthe tefms of the Finanting Agreement; or

(i) the Factor drawing, accepting; éridorsing; paying or discounting dny Remittaiice:
to the extent repayab @ by the Client to the Factor under the terms of the
Fmanmng Agreement or

{iii) the Factor estaringinte any bond, guarantee, Indermrity of letter of crédit; or

{iv} the Factor confirming-orders; or



{e}

{hy

(v

the Factor otherwise. accepting-any other lizbility for-or-on-behalf of the Client;

allmoriies wihich the Facter can-charge to the Chient and-alk costs charges and expenses
incurred by the Factor follc-wmg defauit in payment.of any. such manies or of breach by

the Clnent of anyof the provisions: af thns déed

the charges of surveyars-and/or solicitors instructed by the Factorin cornection with:any
partof the Charged Assets;

(i)

“{iiy

i)

(iv)
w

)

i)

{wiii):

all costs-and charges and expenses which the Factor may from:time to timeincur in:

stamping, perfecting, registering or enfg reing this security; or

the negotiations for the preparation dnd execution of .this desd, and the
Financing Agreefhent or any guarantee, indemnity, priority arrangerment, waiver
ar consent.in respect of.them; or-

aftaiming payment or 'd'isf'ch-a__'r_ge of Secured Monies; or-

paying any rent, rates, taxes ar autgoings for the Charged Assets; or

irsuring, repairing, maintaining; managing or realising any part of the Charged

Assets; or

the presgrvation or exercise of any rights under or in connection with this deed

‘or-any attempt to do 405 07

giving a discharge or release of this security; or

dealing with or pbtaining advice about any other matter or guestion arising out.

ofer in connection with this deed with the intention that the Factor shali be
afforded a-full complete and unlimited indemnity againist all costs, charges-and

expenises paid or incurred. by it and whether arising directly- or ir‘.directly in
fespect of this security or of #ny other security held by the Factor for the
Secured Momes

all monies éxpended by any attorney appuinted under clause 6.3 in exercising his

pawers;

interest on all monies dug:and owing o the Factor at such rate ‘as may from-time to-
time be payable:pursuant toany sgreement of arrangement relating thereto.

"Securities” - all stocks, shares, bonds-and securities of any kind whatsoever and whether
marketabie or Otth'WISE and all ﬂthEl’ interests {including but not limited to-loan capital} both.
presemnt:arid future Held by the_Cinent_m. any persor and-includes all: alEotmems__nghts b.eneht.s_-
and-advantages whatsoever atany time gccruing; offered orarising in respect of or indidsntal to
the same and all money &r property offered ‘st any time by way: of dividend, conversion,
;rademptuon, hanus, ;Jraferenc:e aption or. utherwwe in reSpectthereof
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"Subsidiary™ -

(a)
(5)

4 subsidiary within-the Friganing of section 1159:-0f the Companies. Act-2006; and

unless the context otherwise requires, a subsidiary undertaking within the meaning of
Sections 1162 of the Companies Act 2006 as substituted by Section.21.of the Companies
Act 1989,

in the construction and intsrpretation of this deed;

(a)

{b}

(c)

(il

{m)

{n}

the singular:shall include the plural and vice verss; reference to.one gender shali include
areference toany ether genders;

references ‘to persans shall be teeated as including individuals, firins, partngrships,
corporatians; organs of government, whéther local, hational of supra fiational and ary
other entity récognised by law;

references to-any Act of Parliament-shall be treated as including each Act as amended,

modified or ‘rézenacted from time to time and Bl fules, regulations, orders: and

references to clauses and to schedules-are to those in this deed;

-wherethe Cliesnt has an obligation to carry:out an-act then it shall be fully responsible for

th costs and expenises of doing so;

where the Factor acts in accordanceé with this deed the Clentwill indemnify the Factor
against all costs and expenses incurred;

where any discretion is vested.in'a Receiver or the Factor it.shall be treated as an
abisalute discretian;
each of the provisions of this deed shiall be severable and distinct from one another;.

references o this deed and pther documents referred to initinciudes any supplemental
or collateral document to-each of themor which is entered inte pursuant to-each: of
them and any docoment varying. supplermanting, novating oF réplading the same from
tirrie totime; o '

references to charges stiall be treated as.references to mortgages and charges created
By this deed;

-feferénciés to this-security shall Be tréated as referénces to thie security creatad by this
deed;

any-powers. given in this.deed to.an administrator shall apply to 'the fullest extent
permitted by the Irisolvency Act 1986

headirigs to clauses afe for refeérence oiily dnd shall not effect the intérpretation of this
deed;:

the meariing of general words intraduced by the word other or the word stherwise shall
not be:limitsd by referente to dny précading word or enumération indidating & particular
classofdcts, matters of things. '



2.1

3.1

COVENANT TO PAY

The Client agrees with the Factor:

(2)

1o pay the Secured Monies, which are riow or shall be due,.owing and: paysble to the

Facter, in at:cordance w;th ‘the terms Qf the transactlﬂn security, instrument or Other-
ohligation giving rise to the Client’s indebtedness 1o the Factor, snclu_d_mg _thase unider

the Findncing Agréement; and

.to discharge all obligations and liabilitiés, whether actual, accruing or contingent; now
o in future. due owing or mcurred tor the Facmr by the f:lsent In whatever currency
-dénominated and o whatever account and howsoever arising, whather aldne br jointly.
-and inwhatéver style; narme of formanid whethér as principdl orsurgty.

CHARGING PROVISIONS

(a)
()]

{c)

As security for the payment of the Secured Monies, the Client with fuli title guarantee now gives
the following mortgages and charges in faveur of the Factor amiely:

a Ieg_éi- mai—tgagg an the Properties(if any).sfp“eciﬁ-ed i the Schedule 2 tothis.deed);

a legal mortgage on all Properties {other than any Properties specified in Schiduile 2}

now owned by the Client or in'which'the Client has an interest;

“a fixed charge on all of the following: assets, whether now o i future belonging to the:

Client:

(i) ‘the fraghold and leasehold properties: of the Client not effectively mortgaged
-undér clauses 3.1{a) and (b) including such.as may hereafter be acguired:

itk all Fixtures'ing of or attached 1o thé: property subject to the legal mortgages

under clauses 3.1{a) and (b) and all spare parts, réplacements, modifications
and-additionsfar ortothe same;

fiii aiiy-other freebiold and leaseheld property which the Client shall own together

with all fixtures and fittings (including trade fixtures and 'fitﬁings‘) and fixed plant:
and. machinery in, on .or ‘attached to such property ‘ani 3l spare’ parts,
rep%acements mod;ﬂcatmns and: addltmns fororto: the same;

i) 3l Eguipment {if any): listed in Schedule 4 and the benefit of 3l contracts-and”

warranties relating to the sainie:

) ali Equipment, {otrier than Equipment specified in Schedule 4}, anid-the benafit.

of all contracts and warranties relating’ tc:- thesame;

{4) -l gﬂ:o_'cfiwi_l'l,_unpaid.ar'!_dfﬂr"urzca'lizéd capital of the Client:
i) all the Clisht's Intgllectial Praparti;

i) alithe Client's Securities;

{ix} all Toan capital, indebtedness.or liabilities or ‘any account or in any manner
awing to the Client fram any Subsidiary of the Clhient oF 3 ifember of the Client’s
aroup;



3.2

3

35

(%) all.amounts realised: by an administrator of liquidator of the Client, upon
enforcement or “exécution of atiy-order of the Céurt under Pars- IV of ithe
Insclvency Act 1986;

{d) a fixed charge upon-all-ar any of the following assets, whether now in existence or
coming into existence in future:

{1y 2l documents of title to any iter of property which at any time and for any
_purpose has been or may be deposited with the Factor;

(il the assets mentioned ‘in.the title dacuments: referred to in the immediately
precading sub-paragraph;

{ii)  E@ny aciount in the name of the Clignt under the control of or operated. in
accordance with the direttions of the Factor;

fe} g fixed charge on all the Client’s Non-Vesting Debts, present and future;
{f) ‘a fixed charge on the Clisnt's Other Debts, 5pre"5-ent-'and'futu're;
(g the Client, with #ull title guarantés, heréby ché'ar'g?es' torthe Factor by way of first floating:

charge a5 a cantinuing security for the payment and dnscharge of the Secured ponies its

‘undertaking and all its property, assets and rights whatsoaver and wherespever: l:mth
present and future other thar: any-property or adsets from time to time _effectwely
charged by way of legal mortgage or fixed charge or assignment pursuant 1o clauses
3.1(a) to {f} {ln-::luswe) above-or otherwise pursuant to: this deed but including (without
!imltat!un and whether or not so: effer:twely charged) any of its praperty and assets
situated in:Scotland.

The provisions of -paragrapﬁ- 14.of Schedila B1 to the insélvandy:-Act 1886 apply to the fldating
charge in clause 3.1{g} which shall'be enforceable at time on or-after-the Client failing.to meet

-any demand made under-clause 7 of this.deed or, |f eaflier, 6o the Enforcemant Date; save that.
nothingin this deed shall cause any chargeto become enforceable whilst the Client is subject to

aMoratorigm.

If the Factor shall enforce any of the above tharges thien: the floatmg charges. created by this
deed shall |mmediately and withoue further formality become fixed charges,

This deed shall take effect subject to the provisions of the prier Encumbrances ovey the Clisat’s.

assets detailed in Schedule 3, except-as otherwise varied by any separate deed.

So.far as peemitted by Taw-and notwithstanding anything expressed or implied in this deed, if the

‘Client:

{a} creates or attéripts to orgate any. Encumbranice over all or any of the Charged Assets
without the prior written consent of the Factor, or

{B) i any person levies or attempts 1o levy any distress, execution, sequestration or other
process or does or attempts to do any diligentce in-execution egainst sy of the Charged
ALgsels,

the floating charge created by clause3.1(g) over the property orasset concerned shall thereupon
automatically wnhout notice be converted intoa fixed charge.
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So-far-as permitted by law and. nntwnthstandmg anything:expressed or implied in this.deed, upon

the occurrente of anv gvent described at:.
{a) clause7.1(e};or
(B} clause 7.1{m},

thi flnatmg charges créated bv this deed shall, unless otherwiseagresd by the Factarin wrlt:ng,,
autormatically and without notics be convérted into fixed tharges.

Notwithstanding anything.expressed or |mp||ed in thits deed hut without prejudice to clauses 3.5
and 3.6, the Factorshall beentitied at any time by giving notice in writing to that effect to the

Client to convert the Hoating charge - overallorany part of the Charged Assets intora fixed chargs:

a4 regards the zssets spedified insuch riotice,

‘COMPANY'S OBLIGATIONS

The Clientagrees with the Factorthat, whilst this security exists, it:

{a) wili dedl with the Nor-Vesting Debts and their Assotiated Rights as if they were Debts

-and their Associated Rights purchased by the Facter under the Financing Agreement.and:
in-particular will not bank or deal with Remittances in respect: of them except by, dealing:
-with them in-accordance wish the Financing Agreement;

b} will nigt sell, transfer, lease; licerice or dispose 'of the Charged Assets -subijéct to thi

floating chiarges h_e‘réi.h',_ _E}é'cer:i.t‘-hy"_Way;"af'..sélé_at'.fr'u'i'l' value i the ordirary course of its.
business now being carried on;
(c'j. will nat sell, transter, laase, license o_r'di'sposﬁ_ﬁ?“fhe:E_harged ASSaa'tsr-subjE'ct to the fixed

«chHarges - hergin without the prior written consent of thé Factor butsuch restriction shall
not prohibit the modification, repair and/or malntenance of suth assets;

d) will cu!lect the Client's Other Debts in the ordmary course of its business asagent for the

Eactor ina proper and efficient maniner and pay inte such account-as the Factor may
from time to time-specify all moneys which it mayreceive n respect’of the Other Debts:
fotthwith on recespt ‘the Client acknnwledgmg that it may not; wzthcutthe priorwritien-
cunsent of the Factor; wmhdraw any such-maneys fmm such accmmt ar comprorrise;
-compound, vary, discharge, postpone or re_leas_e any of The_.(}ther [}_e_-_bts_or_ waive its right
of action in connection tharswith ‘or do o omit to da anything which: may delay or
prejudice the full recovery thereof; ' '

ey will execute an-assignment of the Client’s Other Debits in Tavour of the Facior in such.

-forey as the Factor requires, wherever thie factorso démands;

{f} will not; charge, sell, discount, factor, dispose of or, gxcept in accordance with thisdeed,

otherwise dea| with its Other Debts unless it has the prior written consent of the Factor;.

1g) ‘witl authorise its berkers from time to time to provide copy statements and full
Pparticulars of all the Client’s decounts and facilities with them-whenever requested by’
the Factor;

ull ~wiil provide such other information, as the Factor may reascnably request regarding the

Llient's affairs:



i

{r)

()

will, immediately it becoméas aware,. provide the Facter with details of any present of

future litigation, arbitedtion or administrative proceedings in progress, pending or, to the

knowledge of the Client, threatened. against it-which m]ght have a materlai adverse
effact anvthe Client’s ability to perform its ohligations under this deed:

will permit the Fattor free atcess-at all reasonable times to inspact and take capies of
and -extracts fram the boaolks, actounts and récords-of the Client and such other’
documents as-the Factor may require and will provide the Factor with all information
and facilities which it may require;

Wil prant the Factor orits solicitors on-requiest all ressonable facilitiss toenabile it or
them ta carry cot, at the Client's. expense; such investigation of title to the Charged
Assets and enquiries about it-as would be carued wul'by a.prudent mortgagee;

will use its hest endeavours to-detect any infringement-of its rights to the Intetiectual
Praperty;: if aware of such infringsment, will immediately give the Factarall informaticn
available to it about such infringernent and will commence and difigently. prosecute (or
permit the Factor in the name but at the expense of the Client to commence and
prosecute) all proceedinpgs necessary to prevent: such infringement or to recover
damages;

will'do everything needed to grisure that the Intellectual Property, to which the Clierit is
or may became entitled, is valid and subsisting.and remains. owned by the:Client and.will
take all such: actmns and proceedmgs ds are necessary to protect such Intellectual
Property; if any such intellectual Property-shisli-at any time fapse or become void, will do
everything necessary to restore siich Intellectual Property to the Clignt:,

will cornply in all material respects with.ail laws concerning the Charged Assets and
every notice, order, direction, licerice; consent, permission lawfully mads or given in
respect of it and likewise with the réquiremients of any competent authority;

will'duly-and promptly pay-all monies which may become due in'respect: of any of the
Securities; (it bemg ackncwledged by the Client that the Factar shall not ineur -any
|Eabliity whatsoever for such manies;)

forthwith upen the execution of this dead will deposit'withi the Factor all certificatés ér
dacuments of title in respect of the Securities, together as appropriate with duly

executed: instruments. of transf"er or assignments therem‘ in blank; {it bemg
‘acknowledged that the Factar shall at any tinte beentitled to have any of the-Secufities

registered wither in the namesof the Fackoror nomineds salected by the Factar;)

will ensure: the-delivery.or. payment to the Factor of dli stocks, shares, Securities; rights,
monies or other property accruing, offered or issuet at any time by way of bonus;
redemption, exchange, :_pu_rch’a's'ai, substitution, conversion, preferenice, option g

‘gtherwise in respect of any Securities or the'certificatesor other documents-of title toar

représenting the same, together with execited instruments of transfer ot assignments

i hlani-c {it bemg ackmwledged that tha Factnr may arrange far any-of them wrbe

registere._d ‘eithier in the name of the Factor or nominees selected by the Factur}

will eonduct @nd carry on s businsss and procure that sach of its Subsidiaries conducts
-and carries-on its business so that its centre of main interest for the purposes of Council

Regulations (EC). No 13&5)’2000 of 29 May 2000 on Insolvency Proceedings including, but
riot limited to, its heddguster functions is [ocated 3t all times within Engiand and Wales

-and: fipt ‘meve-its centre of main interest to any ather jurisdiction without the. prigr

10
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{s).

written. conisent of the Factor at the Factor's sole discretion .of otherwise reduce in or
divert fra England ard Wales the substantive rnanagemerit -and contiol of its businesy.
or.any.of its properties;

{without prejudice to clauses 4.1{b).and 4.1(c)}j will not sell, transfer, lease licence, part-

with pessassion ar disposa of or grant' afty interest in‘or relating to-its goadwill including

“fwithout limitation] davertmg oOF: encouragmg the diviersior of. anv sales following orders.

from customers, to any of its Subsgdlarles or its holding company {(as.defined if:section
1159 of the Companies Act-2006) ar any ‘of its-associates (as defined in section 435 of
the Insalveney Act 1986).0r any other party..

ADDITICNAL OBLIGATIONS OF THE.COMPANY

The Client agrees that, at all times during the continyance of this security, it:

{a)

e}

(f)

(&)

1y

will carry-on the: Client's businegss in a proper and efficient manner and will not-make
any material alteration to'the Client’s business, constituting a change fraim that carried
-art at the date hersof:

will mainiain proper and up to date books ot account of its business; will keep such

‘books of account and all other documents relating te the affairs of the: Client at the’
Client's registered office ar at such other place where the same gught to be kept ant-will

promptly provide copies thereof to the Factor Upon request;

will deliver to-the Factor the copies of its audited financial statements and any reports

-and notes accampanying them within'6 months of each yearend;.

will purictually pay-all its debts and liabilities becoming due and payable and which

‘would, on the winding up of the Client; have priority cver the charges created by this

deed;

will -punctuslly pay all” outgoings -payahle in respect of the Charged Assets and wil
promptly produce the receipts for them to' the Factor upor request;

will keep all.the Client’s freehold and leaschold property in.good and substantial repair
and will alow the Factor free access, at all reasonable times, to view the state and
c_ondutmn of any such progerty, but without the Factor becoming hab]e toaccournt & a
micrtgages in possession; '

will abserve and perform all the lessee’s covenants in-any lease under which any of the
Charged Assets may be held and will take no action which might lead to such lease being
surrendered-or forfeited;

will allow the Factor, at the expense of the Client, to carry out repairs or take any dction
which the Factor shail reasonably consider necessary should the Client fail to observe or

-perform its.obligations as a lessee;

wilk not:exercise the powers of leasing of accepting surrenders of léases, conferred on a
martgagee in possession by Sections 93 and 100 cuf thie Lawe & Property Act 1925, or any

other powers of leasing or- acceptlng surrender& of leases, withoutthe prior wr;tten
cansentof the Factor;

11
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i will miake sure that an order of thie Court.is obtdined, under Section 38(8) of the
Landiord and Tenant Act 1954, excluding the:security of teriure provisions of that Act;
before gramting-any. iease

(K} will irsure and keep insured those parts of the Charged Assets as are of an:insuratile
nature against-loss. ordamage By fife and other risks usually ingured against-and such
other risks that the Factor shall reasonably require to their full'insurable value with
insurers approved by the Factor;.

{1 will make surethat, if requived by the Factor, all the Chient’s insurance policigs will be
enduorsed with notice of the intérest of the Factor i them and vill produce 1o thie Factor
the recéipts for gach current premium within fifteen days of its: becoming due; failing
such production the Factor may effect or renew-any such insurance as:the Factor shall
think fit atthe Client’s expense;

{m) ‘will- pbserve Jnd pérform all restrictive and other coveriants and stipulations for the time
beingaffecting the Charged Assets.or its.use or enjoyment;

() will ot do-or.allow anything to be done on the Client's freeheld or leasehold property
whuch shall be tieated asa: éeve!opment or a:change of use WIthm the meaning of the
‘Town and Country Planning Acts unless-the prior wiitfén consent of the Factorhas been
obiained;

(o} will not infringe the Town and Country Planning Acts in.any way which prejudices the

Factor's security over the Charged Assets;

{p) will ‘deposit with the’ Factar all deeds and.documents of title rélating to-the Client’s
freehold and leasehold property and the insurance policies refating to the same, (subject
only to the requirements of any pripr Encumbrance or.of the Clierit’s landlord]:

{a will not permit a ny person o become entit) adl to a‘:ny-_pmpréet‘ary"r‘ight-or interest which

might affect the value of the.assetysubject to the fived charges heréin.

¥ the Client holds property as a tenant or lessee and shall be réquired by the landiord either to

insure or-to- renmburse the Clierit’s: landlard for any-insurance premium paid by him then the
Client shall be treated as having mmpiled withits insuring obligatiorn unier this deed if it duly
and promptly compligs with such requirements. However this shall rat affect the right of the
Factor to.require. the Client to produce satisfactory evidence.that the Client has-complied with-
thé_ Iand!ord’s_r_equ._l__rements.

FURTHER ASSURANCE AND POWER OF ATTORNEY

‘At the Factor's request, the Clientwill 4t the Client's cost immediately sign, seal, execute, déliver
anid perfect all deeds and instruments. and do ali such other acts-and things as the Factor or any
Receiver appointed hereunder ray require’in order to perfoct:or enforce this secufity or to.use

the powers given to-each of them.in this deed or to enforce the abligations of the Clent and/ar
the rightsof the Factor urider this deed.

The Client will, if called upon by the Factor, execute a legal or equitable. assignment of.any part

of the Chargsd Assets, in such terms as the Factor may-require. The Client will then give niotice

ofsuch assigriment fo-such persgis & the Factor miay specify-and take:such othier steps as the
Factor may fequire to perfett such assignment.

12
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(a)

by

(€}

“The:Client by way of security hereby irrevocably appoints the Factor and any Receiver severally
6 be jts attormay and in ith name and oii its behalf:

to execute and complete -any: documents or- instruments whzch the Factor-of such

ﬁRecewer may require for perfecting: the tstle of tha Factnr To aIE “or ary part’ of the

Charged Assets or for vesting the saime in the Factor, its nominegs:or, any’ purchaser;

tosign, execute, seal and deliver-and otherwise perfect-any firther security document
referred to in clause 6.1; and.

othervise generally to sign, seal, execute and delwe-r all deeds, assurances, agreemants

and docurrents and to do all acts-and thirgs which may he fequired for thig full exercise

af all-oF any &f the pbwers.conferfed Gn the Factor or & Réceiver dhider this deéd or
which may be deemed expedient by the Factor of & Receiver in conriection with any

disposition, realisation or getting in by the Factor or @ Receiver or in connection with-any
other exercise of any power urider this deed and indluding; but-not limited o, a power in

favourof any Receiver to dispose: for valug of any of the:assets of the Client over which

-such. Recewer may nat have: been appointed and whlch are Iocated at real property over

which he has been appointed, without being liable for any losses suffered by the Client.

ENFORCEMENT:

The Factor shall be-entitled to make:deémarnd for payment of the:Secured- Monies at-any timeon

‘or-after the Enforcement Date.or at any time after the occurrence of any-of the following-events
‘and iFsuch demand is not:met in fulf, {or on-orafter the Enforcement Date without:any demand)

the Factor shall be entitled to énforce {in whole orin part) the charges created by this deed (save
where 2 Moratarium i applied for of i in force, when nig demand chall be made until any
application is rejected or upon the expiry of such Maratorium):

(b

fe)

the Client breaching any of its obligations under this deed or in the Financing Agreement
oF aity other agregment with-the Fador or an occufrreénce of 3 Termination Event
pursuant to the Financing Agreement;

the Client defaulting in paying any of the Secured Monies as and when they hecome-

dues

‘the Client failing to give the Factor such ifformation’ds may fFeasonably be retuested as
to-the business, affairs or-assets.of the Cliegnt;

BNy representation; warranty 'qr-_undér‘tak'i'ng-.azt any. time.made by the Client to-the.

Factor is-or was, in the reasonable opinion of the Factor, incorrect or misleading in-any
-respect or, being onan undertaking, shall nat' be complied with by the Client;

‘the Client disposing or atiempting to dispdse of its principal undertaking or 3 substantial
-partofit, without the prior written approval of the Factor;:

the Chient Bécoming Insolvent;

‘the Client suspending or threatening to sispend a’substantial part of its-business or the
‘Factor receiving. information, from the Client-or any responsible third party, whether

orally or in writitig, that the Client is contemplating or is likely to suspend & substantial.

part 6f its Busifess;

13
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(i)

(aq)-

‘the Client commencing negotiations with any of-its creditars with: @ view to the general

readjustinent or réscheduling of the Client’s inde btedness;

the Client defaulting under-any of the following with any party:

{i}: atrust deed;

{ii} a loan agresment;

{iii} an Encumbranice;

(iv)  any other agreement or obligation relating to borrowing or financing {including
all liabilities in réspect of accepting, efidorsing or disebunting any notes or bills
and 3l liabilides undér debt purdhase,. factoring, -di’samun'tin_g afd: sifmilar
dgresmentsy;

(v) any guarantee orindemnity;

any borrowing or any other money.pavable by the Client::

{s) becoming payabile.or is capable of being declared payable prier to its stated
' date of maturity; or '

{ii) is-nat paid-when due;

.any Encumbrance ‘created by the Client in favour of another party becerming
-enforceahle;

any guarantee, indemnity or other security for any of the Secured liabilities, failing or
-ceasing.in.any. respect te have full force-and effect orto be: continuing oris tErmanated-
‘or disputed ar is the opinion.of the Factor in jeopardy, invalid or unesfarceable;

if ary governmental authority permits,‘or procures; or thréatens any reorgasisation,
‘transfer or appropriation {whether with or without.compensation) of a substantial part

of tha business orassets; of the Cliant;

‘the Client, without the: -prior writtén fonsent’ of thie Factor, changing the mature of its

bustiess or trading In any waywhich the Factor cansiders prejudicial ta this seirity]

f it I8 unlawful forthe Cilaer}t to perform or comply with-anyof its obligations: under this

_deed or- untiE{ “any other agreement between the Client and. the Factor or such'

‘obligations of the Client arenotor tease to b legallyvatlid, bmdmg_ and-enforceable;

if, after the date of this deed, control (s défined in Section 435 of t"h-e..Insalv’enﬁy‘-fﬁm_t’
1986) ar the power to take control of the Client changes, without, prior written consent
of the Facter;.or

if, ‘irt the opinion of the Factor, a' material dverse change occurs in the firnancial
condition, results of operations ar business of fhe Elignt

At any time after any Act of Default the Facter may exercise in the name of the Client any voting:
rughts attached fo the Securitiss and all powers given to trustees by Sectioss 1(‘)[3} anid: [4) of the
Trustee Act 1925 {as amerided by Section O &f the Trustee Investments -Act 1961) in rfespect.of
securities, property subject ta-a trust-and any, powers or rights exercisable by. the registered

14
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holder-of any of the Securities or by the bearer thereof. The Factor will not then need any
congent-or autharity from the Client.

POWER OF POSSESSION AND SALE

At a@ny time: after this security shall become enforceable, the Factor and/ or any Receiver

appointed under this deed may, in their discretion, erter upon and take ‘possession of the

‘Receivership Prﬁp‘er’t’v gr-any part-of it. They may also at their discretion; when exercising their

powers:given'in thls deed, sell, -call in, collect and convert into monies the Receivership.Property
orany-partaf it. By wayof extension of these POWErs such sale callmg ir and conversion may be
done for stich consideration s the Factor or 8Ay Recelver shall consider sufficient. It is irrelevant:
whether the consideration shall consist of cash, shares or debentures in same other company or

any other: property or parth,r of one. and partiy of: some. other type of consideration. Such:

consideration may be immediately pavable or pavable by instalments or deferred Instalment or

“deferrad payments may e with or without security and on such othed terms as the Factoror the

Receiver shall think fit.

'APPOINTMENT OF RECEIVER AND HIS POWERS

Section 109 of the Law of Property Act 1925 {restricting the power to appoirt.a-receiver) shall
ot apply tothis deed. At any timg dfter an Act of Default or afterany other event, as.a result of

wihich this. securlty shail become enforceable or, if the:Client at:any time so requests in writing, .

the Factor-may wrthout further notice- to-the" Client appoint any person-to he a Receiver of the

Raceivership  Propérty.. Any such appeintment may be made subject to such quahﬂcatmns .

limitations and/or exceptions:(either generally or in relatian ta specific. assets of classes of asset)
as may be-specified in the instrument eff¢cting the appointment. A Receiver shall have: the

power ta do or omit to do on behalf of the Client znything.which the Client.itself could do or
omitta do if the Recsiver had not been appainted, notwithstanding the hquldatlan of the Client,.
In_partucuiar_, {but withoutTimitation) a Recetvershiall have pdwerto:

(a) enter upon, take possession. of, collect-and get in the Receivership Property-and have
possession. af all records, mrrespondance aﬂd other -documents: relating to the:
Receivership Property and, for that purpose, to take such: procegdings as may seem to
“hiréxpedient; ' ' '

ib) do all. acts which the Clierit might do: for the protgction -or improvement of the
Receivership Property or for ahitairing income or returns frami it;

(¢} allow thie-whole oF any part of the sale monies of the Reeeivership Property to remain:

outstanding on miortgdge of the property. s6ld or.oh any other security of sven without:
any security. and without being responsible for any loss caused -and with full power to
by in-and reseind or vary any-contract for sale.and to resell without bemg responsible

farloss:
(dy let or let-on hire, lease or surrénder-and accept surrenders of the Receivership Property;
(e} exercise or permit the Client or: any: nominee of the Clignt to exercise any powers or

rights incidental to-the awnershlp of the Raceivership Property, in such manneras he
“migy think fit;

(fi give complete discharges in respéct of all monies ahd other assets which may come into
the-hards of the Recelver inthe exercise of his:powers;



(g}

th]

fof -

(P

{)
{s)
)

carry out and enforce specific performance . of or ebtain the Benefit-of 3l the Client's
contracts or those entered into in‘exercise of the powers or authorities conferred by this
deed:; '

demand and getin all rents and other incomse, whether accrued before.or after the date
of his-appaintrment;

exarcise the powers conferred onsy Tendlord of a tenant under the Landlord and Tenant
Acts 1827 and 1954 but without liability for powers so exercised;

di'.‘:.)'_a_-'l'ﬁ fhings niecessary to make suri that the:-CH‘én_t performs -or abserves all of its
obligations to the Factar:

delegate to'any person, for stch timeas the Factor shall approve, any of the powers
conferred upon the Receiver;

have access to and make use:of the premises, plant, equipment and-accounting and

-ather recards of the Client and the services:of its-staff in order to exértise his powers

and duties;

sell or otherwise dispose of the Re-:_ei'ﬁ_fers_h'ip Property for cash or o credit, ‘in one lot or

inparcels by public auction or private auction or private contract o, in Scotland, to.sell,

feu, hire out or otherwise dispose of the Receivership Property by public roup.or privite
bargain: . ' i

raise or horpow money and grant security therefor over the Receivership Property;

appoint a-solicitor or sccountant or other professionally qualified persen to assist hirh in

‘the performance of his fuhctions;

bring or defend any action or other legal proceedings in the name and on behalf ¢f the

Client;

refer to arbitration any.question affecting the Client;.

afféct arid maintain insurances in respect of the businessand properties of the Client;

use the Clienit's seal;

do all acts-and to execute in the name and on:behalf of the Client any deed, receipt:or
other document;.

draw; accept; make and ‘endorse any hill of éxchange or promissory note' in the. name
arid on behalf of the Client;

appoint-any agent to do any business which. he is: unable to do himself or which can
miore conveniently be done by an agent-and have the power to eiploy and dismiss
ernployees, agents dnd/or advisars at-such’salaries or remunération and on sueh terms
of service 4s the Receiver in his discrétion may think fit;

do all such-things (including the carrying out of works) .as may be necessary for or
incidental ar conducive to the realisation of the Receivership Proparty;

make any paytment which S necessary of incidental to the performarnce of his fundtions:
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5:3

5:4

§:5

4.6

5.7

(vl carry oror.permit the carrying-on of the business.of the-Client;
{z) gitablish Subsidiarigs of the Client;

(za) transfer to Subsidiaries of the Client the whole or any part of the business or
Receivership Property;

(bb) grant o’r altt’ept’ a s'ur;‘ef'n‘da; of a Iease'ar t’ehancy of ahy u‘f the REceivership P‘r‘op'e'rty,.
the Cit_e_nt,

(ca) make any arrangement.or compromise on behall of the Client i respect of the
Recaivership Property;

{dd}  callup, or require the directors:of the Client to'call'up, any uncalled capital.of the Client;.

{ee}  rankand elaim in the bankruptcy, insolvency, sequestration or liquidation of any person

indebted to the Clisnt and to receive dividends, and to accede to trust deeds for the:
credigors of any such perssn.

Heshall also have all powers from tirme to timeconferred on receivers by statute without, in thi

case of powers conferred by the Law of Property Act 1923, the restrictions contained in Section
103 of that Act.

Thie' FEctor may from firme to tifne determing the rermuneration of -any Recaiver and section
109(6) Law of ?’mpertv Act 1925 shall be varied: accordingly. 4 REcEiver shall bie entitled fo

‘remuneration appropriate to-work and respcmﬂhllmes invalved upon.the basis:of charging from

tife ta time adopted by the Receiver in sccordante with the current practice-of his firm.

The Factor may. rermave any Receiver-(éxcépt an administrative receiver). In case of such
removal ofthe retarement or-death of any Recemer the Factor may appoint another.in his. place

At the time of his appomtment Enr at any time afterwards) the Factor may fix the remuneration
‘of the:Raceiver onsuch-basis ds‘the Factor shall determing; This. rmiay include a fixed fee or an
Jiowrly ratéor a cominission:.

The Factor may appoint more than.oné person to aét as the Recelver. Where more than orie-

-person shzll be appointed to act as Recewer thuse s appamted shiall carry ‘out their duties,
‘exercise their rights, and be subject ta their abligations jointly as well as severally. Referentes in
this dioéd to the'Receiver shall be t6 gxchiand all of them as agpropriste;

Any appointment, or:fixing of the remuneration.of thie Receiver or:any such removal shall be
madeinwriting and be signed by any director orauthorised officer-of the Factor,

Any Receiver appointed undérthis deed shall be the agentofthe Clisnt: Heshall be in‘the same
‘position a5 & Réceiver ap';'joih't'éd undef the taw of Property Act 1825, The Clignt shall be solely’

respcnglble far his acts, omissions, losses, misconduct, defaults and remuneration. The Factor
shall notin any way be liableor respons;ble either to the Client or to any other person- far: any of
then.

The Factor rhay ‘st any time give up ‘possession of any part of the Receivership Property- andjor
wnthdraw fram the receivership.
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MWhether or not-a Recelver shall be appointed under this.deed, the Factor may stany time aftar
this security shall have becorne enforceable dand without giving notice, exercise all or any.of the
powers, authorities.and discretions conferred on a Receiver as set-out above.

ADDITIONALPOWERS

In additiori to the powers of legsing or agrepting surrenders of leases corifeired on-mortpagess
by Sections 99-and 100 of the Law of Property Act-1925; it shall be lawful for the Factor or any
Receiver without the restrictions-contained in those Sections:

{a) to grant any lease of all or any partof the Charged Assets upon such terms ds the Factor
or the: Receiver shalt in its absolute and unfertérad discretion think fityand:

(b} to accept & surrender ofany lease of all or any part of the Charged Assets-on such’terms
as the Fal:tc-r or the Receiver in |I:s ar-his dlscrmlﬂn shiall: thsnk fit.

Section 103 of the Law of Property-Act 1925 [restricting the power of sale) shall-not apaly.
However the power. of sale and the other powers conferred on maortgagess by that-Act shall
apply to this secority but-without the Act's testrictions as to giving rictice: or otherwise.

_Acmrdmg%v for the purposes of a sale o other exercise of any such powers the whole of the

Secured Monies 5ha|l be treatecl a3 due and payable immediately upos the execution and

delivery: af thig'document..

The restrictions on the right of consolidating mortgage securities, which are tontained in Section
83 of the Law of Property Act, shalt.not apply to this security.

The Factar. may, at any tire withsiit dlschargtng or iR EnY. other Way affectmg this secirity orany
rermedy thidt the Facthar may have, grant to the Cliert (or to'any other person} time-or indalgence
or abstain from perfecting or enforcing any remedies, securities, guarantees or rights which the
‘Factor may now-or afterwards. have from or. against the Client or-any other person,

I thie Factor receives or is treated as having received riotice of any subsequent mortgage or
‘charge affecting any of the Charged Azsets then the Factor may-open-a néw account with the

Clignt, If it dogs fiot wpen s new. account it shall rievertheless be treated as.if it ‘hatd done so-at
the time when it received or was treated as having: recei ved suz:h nntace From that time all
payrents sade by the _Cls_ent_ to-the Factar shall be credited or be tre_ated ds Having been

‘eredited to the new account. Such paymerits shall not Sperats to reducs the amount secured by
this deed when the Factor received or was tredted as hiaving received such natice.

APPLICATION OF MOMIES-

‘All monies récelved b'y'-t"h'e' Factor oF by the Receiver unider orby virtie of this deed shall be

applied:in the following order:

{a) in the discharge of all fiabilities baving priority to the Secured Monies;

b} in payment of all costs, “charges and expenses incurred in or incidenta! To the exercise or

performarice{or: attempted exercise or performance) of anyof the powers 6rauthorities
conferred by or in anyother way connected with this deed;

() in.payment to the Receiver.of his remuneration fixed in accordance-with clause 5 of this
‘deed;
{d}: any sums due'te any pérson underany-applicabile statute;

18
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(e} I payment tothe Factor of the Secured Moniasdue to the Factor insuch-order as the
Factarin its absolute discration thinks fit; and then

(£} it payment te the Client of any surplus.
Any surplus shall ot carry interest.. The Recei'uer..t:r“the Factor may pay any surplus-into any of
the Client’s bark accounts including anaccount apered spetifically for such purpose. The Factar

shall then have no further fability for such surplus:

Following the: enforcement. of this -security, any monies received by the Factor may be
approprigted by the Factor in it discretion in or toivards the payment and dischargs of any part

Githe Seeurad Manies.

The Factof of the Receiver may credit any monies to'a suspense account for so long ard in-such

‘manner as the Factor may from:time to time determine. The Receiver may retain the same for-
-such:period asthe Receiver-andthe Factor consider expedierit.

Al monies réceived by the Clight undetr any insurance: policy ori-the Charged Assets shall-be

treateth-as part of the Char:_g:ed--Ass;ets subject: only to any rights of third parties having priority
and to the requirements of any lease of the Charged Assets; They shall be applied at-the

“discretion of the Factor sitherin réducing the Sccured Monies or towards making good the loss
“dr darmage for which the mdriss hecame payable, Any mionies: réceivad by the Client under.any

instirance onthe Charged-Assets shall be held on trust for payment to the Factor pending such
application..

PROTECTION OF THIRD PARTIES

No person paying or Handirig bver moniés o the Receiverand obtaining & discharge shall have
any responsibifity or liability to-see totheir correct-application..

‘Mo person dealing with the Factor or the Receiver need enquire:

(a}  whether any event has happened giving either the Factor or'the Receiver the right to:
exercise ary of fils powers;:

(b) as to the propriety or regularity of any act purporting or intending:to be-an exercise of
such powers;

(€Y as tothe validity or régulazity of the appaintment of any Recgiver purportingto-act orte
have beendppointed as such; or

{d) whether any money remains owing.upon this security.

All the protection to purthasers contdined in Sections 104 and 107 of the Law of Property Act.

the Secured Monies had become due and the statutory power of sale and appointing a receiver

in relation to:{to the extent permitted by law) had arisen on the-date of this deed,

N person dealing with the Factor or the Receiver shall beaffected by express rivtice that any act
s urietsssary or improper.

18
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LAND REGISTRY

The Client will notify the Factor of any freehold or leasehold’ property which it now owns or
which: it may owrn after the dafe of this: deed. and W||l at-any time, meet:any mst of reg:sterlng
this dee_d_ against any property which the Cli_an.t may:.now, orin the futore; own at the Land
Registry.

(a} The Client hereby consents 1o the Factor's. application to the Chief Land Registrar in
Form RX1 for the regnstratmn afthe following restriction agamst wach of the registered
titles specified in Schedule 2 {and againist any title to any unregistered Praperty specified
irvSchedufe 2 which 35 or ought to bethe subjectola first régistration of Htleat the Lénd
Registry-at the daté:of this deed):

["RESTRICTION:

No disposition of the registered estate by the proprietor of the registered estate is to be
registered without awritten-consent signed by the proprietor for the time being of the
charge dated { ) ini favour of Pulse Cashflow Finance Limited (company numher
07940254 referred to in the charge& regaster or, if apprapnate glgned an such
progrietor'’s behalf by its attorney, directors andfor secretary."1%

(e} i respect of any Property chargéd pursuant to this deed. title 1o which is registéred at
the Land Registry; the Client hersby represents and warrarits that the secirity created
by this deed does not cantravene any of the provisions of the rmemorandum and artacles
of association orany ather constitutional doguments of the Client.

CONTINUNG AND ADDITIONAL SECURITY

This secursw isa continuing securaw it shall applv to ali the Secured Momes despite gny mterum
settiement of account until.a tinal discharps of this security shall be given by the Factor to the
Client.

This:security Is:in addition to-and shall notmeérge-or otherwise-prejudice or affect shy other 'r‘ight'
or remedy: of the Factorar: any assignment, bill, riote, guarantee, mortgage or other: SECUI‘IW raow

or in-future in favnur of the Factor or held by or avanlable to the Factor, whether t:reated by the
Client Grany thlrci_ party..

This security shall notin.any way be prejudiced or affectad by:

{a) any guarantee, mortgage or. ather security now or in future held by or available to the
Factor orby the invalidity of ary of them or by the Factor sow or afterwards dealing
with, exchanging, rélgasing, modifying or a‘bsta‘ining_fr‘om-.'pe’,rf'e.tting orerforcingany of

thiam or any rights which it may now or afterwards have; of

(1) ‘by the.Factor giving time for payment or indulgence or compounding with the Client or
anyother persons..

CURRENCY INDEMNITY.

For the purpose of orpending the discharge of eny of the'Secured Liabilities secured by this dead

‘the Factor or any Receiver appointed hereunder may convert any monies received, recovered or

realised under this deed {including the proceeds of any pravious conversion} from their existing
currency into-such othercurrency as-the Factor or such: Receiver may think fit.  Afy suth
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canversion shall be.effected at the then prevailing spot selling rate of exchange, of the Factar's
barnkers, for such ather currency against theexisting currency. '

The Client will indemiify the Factor against any shortfall between:

fa8) any amount réceived or recoverad by the Factorin respect of any of thie ‘-Sec_Ured
‘Liabilitias which-is canverted. in accordance with clavse 15.1 into the turrency:in which
stich Hability was payable; and

(b} -theamount payable to the Factor under this deed in the currency of such liability.
DISCHARGE

Upin paymient and compléte discharge and perforrance of bl the Secured Lisbilities and.of all
tosts, charges and expenses incurred by the Fattof under or it relation to this deed, the Factor
sHall, at the request {in acccrdance with Clause 16.4) and cast of the Client, duly discharge this
Security and any further security given in accardance with itsterms, The Fac‘tar will also transfer-
to the Client any of the Charged Assets which have been assigned.or transferred tothe Factor.

‘The right of the Factor to récover the Secired Monigsor te enforce the tenms of this deed:shall
‘not be: affected by-any payment or any act or thing which may be avoided or adjusted under the

laws-relating to bankruptey-or insolvency ar under Part Viof the insolvency Act 1986, Any-
release or discharge given or settlement made by the Factor relying on any such payment, act of

‘thing shali be void and of no-&ffect.

‘Without prejudice ‘to clauses 16.1 :and/or 16.2 above; the Client hereby irrevocably and
uncanditignally confiems in favour of the Factor thatiit shall niot:and shall-procure that no other-
‘person shall file or register with-any person any Campanies Hause form 403{a) dr-form #03(b}or

any. Land Registw form. DS1 or any other document to the intent or waving: the.-effect of

discharging this security whether in-whole orin- part until such time as the Factor shali have given
‘the discharge- referred toin clause 16,1 without the Factar's prior writtern consent.

Without p'rejudi:e"t"ci Clause 16.1, wheri the Clignt requests thi-discharge- of the:Séturity. i
accordance with Clause 16.1 it shall do 56 in-writing in accordance with Clause 17 and-such natice:

shall anly be . valid reques’t if it-also: cantainsan |rrevacab e wawer hy the Ci:ent of all and-any

clairs agginst the Factor,

SERVICE OF NOTICES AND PROCESS

All notices or other communications to.be gwen hy the Factor to the Client dnd any. proceedmgs

ssued by the Factor requmng servicgon the Client.-may he: given-or served in wrutmg deliverad to

thie CHent's repistared offics, the Clisnt's principal piace of business, or address, fax: Gy Email
gtdrass last know tothe Factor

A notice or other commiunication served fh sccordance with clause 17.1 will'be deemed to-have.
been received by the Client:

tal in the case.of a letter delivered by hand, on the:day of delivery, provided that day s

Business Day or if it s not a Business Day on the first Business Day falling after that day;

by in the tase of a letter posted by first class, prepaid mail, -at- 10am on the second

Business Day. after the day on which it is posted;

Aey in the case-of second class prepaid mail, at- 10am on the third Business Day after
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posting;and

(d} if-sent by facsimile or e-mail-2t the timie of transmission following receipt of the
appropriate successtul transmission activity report;

{e) if. sent by facsimile or e-mail outside normal business hours at. 10 amm. on the
Business .Day fo!lowmg receipt of the appropriate successful transmission activity
Fepirt;:

{f} if rmade availablé for vidwing upon the Fadiors website ot the tinie at whichi:it was

made availzble to be viewed by the Client;

All.notices orother eommunications to begiven by the Client to the Factor hereunder must be
given in-writing, by registered past-or by hand. Anysuch notice shall take-effect at the time itis
réceived By the Factorat its registered office or at such gther address as the Factor may ddvise in
writirig to the Client for this purpose.

JURISDICTION

This deed shall be interpreted and shall be governed by the laws of England. The Client will
dccept the nan-exclusive jurisdiction of the English Courts in connection with-any matter arising
under this deed. ' '

REPRESENTATIONS, WARRANTIES AND. UNDERTAKINGS BY COMPANY

The Client certifies that the execution of this deed hasbeen duly authorised by & resolution of

the Client's Board of Directors and that it does not bragk any of the provisions of the Cliert’s

_Mamnrandum and Articles of Association or of any other Encumbrance, security or agreement

entered into prigr to thedate of this: deed or the: laws:of any jurisdiction applyingto the Clignt,

The Cliest represents and warfantsfo the Factor that:

ta) it is-and will at all times be the sole bensficial owner with full title guarantee of all the
‘Charged Assets and that no Encumbrances affect it-except the Encumbrances (if anyj:set

out inSchedule 3 and general liens in the ordinary course of business;

(b} it ‘hag and will &t all times: have' the necessary pawer to enter into and perform its
sbligaticns underthis deed;

Te) this-deed constitutes its legal, valid, binding and enforceable pbligations and is an
effectwe security overall and every part of the: Charged Assers i accordance with-its
terms;-

{d} all necessary authorisations and consents to-enable oroentitle it to enter into this deed

have-been obtained and these will remain.in full force and effect during the existence of
‘this secutity:

ig) the Cligat has acquired, maintained and complied withall Environmental Licences {if

any) needed for its Use or cecupation of the Charged Assets or for the conduct of its
current business;

ify the Clieat has complied with all other applicable Envirorimental Laws and has net done

OF permitied any oot OF omission whereby its Eavirdnmental Liceness {iF any) could be
'var:ed o revoked:
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tel so far @s the Clientis. aware there has been no-discharge, spillage, release-oremission of
any prescribied; dangerous, noxious Hr offensive substance:or any controlled waste on,
intn-or from anyof th‘-e"t:h'argg'd Assets of ariy premises adjoining any part of it} and fo.
-'s'u'éh. sui_jsi:ances._orzany co_nfro]le;i waste have been s_tqreﬁ-_ or _diﬁpgg_ed_ of on.or.inany
‘part of the Charged: Agsets or, o far as:the Client is-aware, in-any adjoining premises
axcept inactordance with the requireménts of the applicabile Environmerial Laws;

{h) the Clierit is not in breach of and has not incurred or betome. subject te any civil or
criminal liability- under any Environmental Laws or the terms of -any. Environmental
‘Licenoe;-

(i) the: Clieat has obitained and maintained all stch insurance policies a5 would be:
madintained by prudent companies carrying on businsss-of the typs cirried-on by the
Client at:ali relevant times and has complied inall material respects with the terms-and
conditions of such policies,

The dlient undariakes that no.Encumbrances [other thin a génerdllen iri the. ordinary course.of

business) will -arise "afte_r the date of this- deed over the tha"r_ge‘d Assets, save with the prior

written consent of the Factar.

TRANSFERS AND DISCLOSURES.

This déed-is fréaly transferable by the Factor. Referentes in this-deed to.the Factor shatl intludg

its sutcessars, assignees-and transferees.

The Client may not assign or transfer-any of its obiigations under:this deed. Nor may. the Client.

‘enteriito any transaction which wauld résult in any such obligations passing to another persan.

The Facter may disclose any infofmation about the €lent and any mermber of the Clignt’s Graup:
and any. other person connected or associated with it ta any member of the Factor's Group.
and/or ta any person to whorm it is proposing to transfer or assign or bas transferred or assigned-
this dead. The Client representsand warrants that it has and-(so far as permitted by law) will
rmiaintain any nécessany authority' by or on behalf of dny such pérsois ta 2gree to the provisions
of this clause. . o ' '

MISCELLANEGUS

Mo delay or emission on-the part of the Factorin exercising any rightor refmedy under this deed
shall impair that right o7 Femedy Gr oparate as.or ba taken tobe o waiver of it: Any single, partial

or defective exercise of any such.right or remedy shall not prevent the further exercise of that or.

any other right or remedy:

The Factor's rights under this deéd are cumulative, They arenotiexciusive of any Fights provided

by law. They may-be exercised from time te time arid as often as the Factor sees fit.

Any waiver by the Factor of any.-terms of this deed or any consent or approval giverr by the.
Factor under it shall only be effective i given in wiriting. -Such consent and.approval shall then.
arily apply for the purpase stated-and Basubjéct 1o any witten térms and conditions impased by
the Factar. ' ' '

If at any time any one or more of the provisions of this deed is-or becemes illegal, fnvalid or

‘unenforceanlein any respect under the laws of any jurisdiction then neithier the legality, validity

or enforcesbility of the remaining provisians of ‘this deed nor the legality, validity. or
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enforceability of such provision under the law of any other jurisdiction shall be in any way
affected or impaired d5a result.. '
Any certificate signed by a director or authorised officer of the Factor as to the amount of the
Secured Maonies at the date of such certificate shall, in.the absence of manifest error, be

contlusive evidenca of such aimount and e binding on the Client.

This desd may be executed inany hamber of counteiparts. W will then be as éffective a5 all
signatures on the counterparts were on-a single copy of this deed,

The paper-on which this e’éed'jis_wr-itte-n' is, and will remain st all times, the property-of the
Factar, even after the discharge o7 thig security.
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SCHEDULE 1
Partl

TheCliert

On-Site Reeruitment Limited, a companyincorpoarated undsr the laws of England.and Wales with
registered pumber 12339345 and whose régistered office is at Trafalgar House; 273 Southamptan Raad,
‘Portsmouth; Hampshire; PUG 4PY and its successors in title'and permitted assigns.

Part2

Financing Agresment

The Factoring Agreement entered into betweeri the Client and the Factor dated on or aboot the date
hersof
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SCHEDULE 2
Property
Land Registered at the Land Registry
London Borgugh/County and District

Title Numbérs and Description

2 &



SCHEDHLE 3
Enchrﬁbra’n‘ces

Encumbrances to which this security is subject.
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SCHEDULE 4

Equipment
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IN- WITNESS whereof the parties have executed and delivered this deed on the day and year stated
abiove:

SIGNED and Delivered as a Deed by }

PULSE CM_ FINANCE i.I.MITED )r--m ~
RSO 5 W A J. | {2[@(\% { Al ot/ Attorney on behalf of
a dlrecmr ! a: dulv authorlsed attomem Pulse Cashfiow Finance Limited
in the presence of:

.A'ddfe;s- Lg\;&;_ i, '. IM.ﬁ“ﬁ\&?ﬁﬁ“{ HousE, %&5‘(\&8 VAG S ﬁf—‘k‘fﬂﬂj&(ﬂ}{é Q’j 24
Oceupation: SP‘*L&{) RUPBET AlrMmsTeaved

# Delete os appropricte
bk Foll ramies
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Campanies:

Lirnited Liability Partnerships

This Deed can be signed by either:
1} Two directors;
2) Onedirector and company secretaty; or
3) Onedirector and a witness.

| This Deed can be signed by either:

1): Two members; or
2} QOne membeér aid a witness.

SIGNED and DELIVERED as:a deed on behalf of ON-§

ITE RECRUITMENT. LIMITED acting by:.

A

Frinthame

LA

=

: 7;35 applicable)

Sigihere

Director/Latsaary
\' . applicable)

Print name

seeretary/Member®  [delete  as

Sign here:

Stgniature:

it st e ..;. e e e v

WITNESS (only required i one sigrature above)

In‘the presarice-of:

Witness Signature:

Witngss-Name:

vereenenneneend PlEESE. print}

Witness Address;:

Withiess Occupation:
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