In accordance with

4

Sections 859A and M RO 1 %

859 of the Companies

Act 2006 :

: Particulars of a charge Companies House
A fee s payable with th:s form, You ¢an use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form is for X What this form 1s NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there isno~ www companieshouse gov uk
an Instrument mnstrument Use fo

You must enclose a certified copy of the instrument with th 180212015
scanned and placed on the public record Do not send the

This form must be delivered to the Registrar for regist
21 days beginning with the day after the date of creation o
delvered outside of the 21 days it vall be rejected unless it
court order extending the time for delivery
“Ad411J3HS5
A18 #284

1

Campany number

c OUSE
Company details QM%W

RO A g o

Company name n full |LIGHTING SOLUTIONS LIMITED

Please complete in typascnpt of in
/ bold black capitals

.- At helds are mandatory unjess

I ra
specified or mdicated by *

Charge creation date /
Charge creation date ["o‘|b— ﬁ— ‘? !? PO- ['1_[%_

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name HH CASHFLOW FINANCE LIMITED /
Mame
Name
Name

if there are more than four names, please supply any four of these names then
tick the statement below

I 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRQ1

Particulars of a charge

Brief description

Please give a short description of any land, ship, awrcraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed secunty included in the instrument

Brief description

Contains fixed charge (s)

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

Contains negative charge

Please submit onfy a short
description | there are a number of
plots of land, atrceaft andfor stups,
you should simply describe some

of them i the text field and add a
statement along the lines of, "for
more details please refer to the
nstrument”

Please himit the descnption to the
avallable space

—_—

Other charge or fixed security

Does the nstrument include a charge (whech 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
praperty not described above? Please tick the apprapriate box

Yes
O No

Floating charge

is the instrument expressed to contan a floating charge? Please tick the
appropnate box

Yes Contnue
0 No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that wili rank equaily with or ahead of the charge?
Please tick the apprapriate box

Yes
O nNe

Trustee statement ©

You may tick the box if the company named 1n Section 1 is acting as trustee of
the property or undertaking which 1s the subject of the charge

O

©@This statement may be filed after
the registration of the charge {use
form MROB)

u Signature
]?lease sign the form here
Sgrature

Signature

X X

ﬁls form must be signed by a person with an interest in the charge

0BNAVersion 2 0




MRO1

Particulars of a charge

B Presenter information

“ Important information

You do net have to give any contact information, but if
you do, 1t will help Companies House If there 1s a query
on the form The contact information you give will be
vistble to searchers of the pubfic record

FM’“”’ John Offord

Company name L) o chflow Finance Ltd

l o Unit 5 Langstone Business Village

-

P e Newport

County/Region

N 00 G20 I CN I R T

Country

!ox

( Telephone

[Certlﬁcate
=T

We will send your certificate to the presenter’s address
if gwen above or to the company’s Registered Office «f
you have left the presenter’s information biank

4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

O The company name and number match the
(nformation held on the public Register

O You have included a certified copy of the

instrument with this form,

You have entered the date on which the charge

was (reated

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in

Sections 3,5,6,7 &8

You have given a descnption in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the antginal instrument, 1t must

be a certified copy

oo o o o DO

Please note that all information on this form wall
appear on the public record

E How to pay

A fee of £13 1s payable to Compames House
i respect of each martgage or charge filed
on paper.

Make cheques or postal orders payable 1o
"Companies House *

E Where to send

You may return this form to any Companies House
address. However, for expediency, we adwise you
to return 1t to the appropniate address below,

For companies registered 1n England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Cornpamies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Leqgal Post}

For companies registered in Northern Ireland.
The Registrar of Companies, Campanies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northemn Ireland, 872 8BG

DX 481 N R Belfast 1

MHher information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companteshouse.gov.uk

Ths form has been provided free of charge by Companies House

06/14 Version 2 0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 9198716
Charge code: 0919 8716 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th February 2015 and created by LIGHTING SOLUTIONS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 18th February 2015

_e

Given at Companies House, Cardiff on 25th February 2015
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paren_ R Fobue, 2015
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LIGHTING SOLUTIONS LTD
TO

HH CASHFLOW FINANCE LIMITED

ALL ASSETS DEBENTURE
(including Qualifying Floating Charge)

HH CFL All Assets Debenture 1
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THIS DEBENTURE 1s made on the <7 H& day of Fcz\\.__.3 20 <

BETWEEN

(1) the Company (“the Company"} described in section 1 of the Schedule attached to
and forming part of this debenture ("the Schedule"), and

(2) HH CASHFLOW FINANCE LIMITED (a company registered in England and
Wales with the number 09127089) of Unit 5, Langstone Business Viliage,
Langstene, Newport NP18 2LH ("the Factor" which expression shall include the
Factor's successors and assigns)

1. MEANINGS OF EXPRESSIONS
1 In tms debenture except where the context otherwise requires
11 the following expressions shall have the meanings assigned 1o them below
“the Act” the {nsolvency Act 1986,
"Agreement” the agreement (detaills of which are contained In
section 2 of the Schedule) made between the
Company and the Factor for the purchase of Book
Debts and any agreement made in addition to,
variation of or substitution for such agreement,
"Encumbrance" charge, mortgage, lien, pledge or other security nght
or declaration of trust,
"Event of Default” any of the evenis specified in clause 8 2,

“Factor’'s Account”

“Fixed Assets”

*Fixed Charge
Property"”

HH CFL Al Assets Debenture

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

(1) all freehold and leasehold land and buildings
of the Company both present and future and
all trade fixtures and fittings and all plant and
machinery from time to time in or on any
such land or bulldings including any land and
buldings andfor plant and machinery
specified In section 3 of the Schedule,

{u) all goodwili and unpad and/or uncailed
capital of the Company,

() all stocks shares and secunties and
documents evidencing title to or the nght to
possession of any property at any time
deposited with the Factor and the property
mentoned in such documents,

{nv) all intellectual property now owned 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 respect of which the

2 July 2014




floating charge created by clause 3 2 shall have
crystallised,

"Floating Assets"” all the Property other than such of the Property as
shall for the time being be subject to the fixed charge
created by clause 3 1,

"Obligations” ali monetary and other habilities and obligations now
or at any time hereafter owed or incurred by the
Company to or in favour of the Factor, present or
future, actual or contingent, Iguidated or
unliguidated, whether ar not incurred jointly with any
other person, whether ansing in or by contract, tor,
restitution, assignment or breach of statutory duty
and whether ansing under the Agreement or
otherwise including any such lability of the Company
by viriue of any assignment to the Factor of any
indebtedness ncurred or to be incurred by the
Company for any supply of any gocds or services to
or any hinng by the Company,

"Other Debts" all amounts of wmdebtedness (other than the
Specified Book Debts and the Factor's Account) now
ar at any tme hereafter owing or becoming due to
the Company on any account whatsoever and their
proceeds together with the Related Rights pertaining
to such amounts of Indebtedness and their proceeds,

"Property” the undertaking and ali the property nghts and assets
of the Company, whatsoever and wheresoever, both
present and future, including the Company's stock in
trade and 1ts uncalled capital and the proceeds of
such property rights and assets,

"Specified Book Debt" any Book Debt (purchased or purported to be
purchased by the Factor pursuant to the Agreement),
of which the ownership fails to vest absolutely and
effectively in the Factor for any reason, together with
the proceeds of such Book Debt,

"Writing": any form of communication that 1s accessible so that
it may be recorded 1n a permanent form and used at
any time after it has been made {and "written" I1s to
be construed accordingly),

12 the expressions "Book Debt" and "Related Rights” have the meanings
respectively assigned to them in the Agreement but so that for the purposes of
the definition of "Related Rights” references to a "Book Debt" and to a Supply
Contract" (where the context so requires) include respectively references to an
Other Debt and a contract giving rise to an Other Debt,

13 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 it section 29(1)(a} of the Act (not being an administrative
receiver as defined in section 29(2) of the Act),

14 the singular includes the plural and vice versa and any of the three genders
includes erther of the others,
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51

52

15 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 imit the meaning or extent of any clause,

16 the meaning of general words introduced by the word "other* are not imited by
reference to any preceding word or enumeration indicating a particular class of
acts matters or things,

17 the expressions “including" and "includes" do not imit or restrict any general
words preceding either of them,

18 where the Factor has a nght or option to do anything then the right or option I1s at
its absolute discretion,

19 reference 1o any Act of Parhament is deemed to include such Act as amended or
re-enacted from time to time and any order or regulation made under it

COVENANT TO PAY
The Company will

21 on demand fully discharge by payment to the Factor without any deduction or set-
off all or any monetary habihties incfuded in the Obligations, and

22 duly perform all Obligations other than monetary habilities

CHARGING PROVISIONS

To secure payment and performance as provided for in clause 2 the Company hereby
charges In favour of the Factor with full titte guarantee

31 by way of fixed charge, alt Fixed Assets, all Specified Book Debts, the Factor's
Account and all Other Debts,

32 by way of floating charge (to which paragraph 14 of Schedule B1 applies}), the
Floating Assets

THE FLOATING ASSETS

The Company shall be at iberty to sell any tem included in the Floating Assets in the
normal course of and for the purpose of carrying on its business {on terms not less
favourable than those usual in a business of the nature of that carred on by the

Company) until the crystallisation of the floating charge hereby created in respect of such
item or of all the Floating Assets

THE COMPANY'S CONTINUING OBLIGATIONS

Until the fuii discharge of all the Obiigations and this debenture except with the prior
written consent of the Factor the Company shafi not

511 except as provided in clause 4 or on the written directions of the Factor sell, part
with possession of, create any encumbrance over or otherwise dispose of any of
the Property nor, except as expressly provided for in this debenture release,

exchange, compound, set off, grant tme or indulgence in respect of any of the
Property,

512 enternto any factoring or discounting agreement or any cther agreement for the
sale and purchase of debts except with the Factor.

All the provisions of the Agreement relating to the Specrfied Book Debts contained in the
Agreement shal! apply to all Specified Book Debts as if such provisions were set out In
this debenture in full and as if the ownership of all such Specified Book Debts were vested
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53

54

55

in the Factor n accordance with the Agreement All the provisions of the Agreement
relating to the nghts to or ownership of goods included in the Related Rights shall apply to
any goods included in the Propenty

In addition to and without prejudice to the provisions of clause 52 untl the charges
contained in this debenture are fully discharged

531 the Factor shall at all times have the sole nght to collect any of the Other Debts
and the Company shall assist the Factor in any way that it may require for that
purpose and, if calied upon to do so at any time by the Factor, at the Company's
expense (including any applicable stamp duty) in such form as the Factor may
prescribe the Company shall

5311 complete and execute a formal written assignment of any or all of the
Other Debts and give written notice of such assignment to every person
by whom any such Other Debt shall be owing, and

531 2 (whether or not such written assignment shall have been exscuted) give
wrevocable instructions to such persons 1o make payment of all Other
Debts (then owing or to become owing by such persons thereafter) direct
to the Factor, and

532 the Factor may at any time apply any part of the Factor's Account in the
discharge of any part or the whole of the Obligations

Without prejudice the Factor's nghts under clause 5 3 the Company shall for the benefit of
the Factor

541 collect in the Other Debts (except any Other Debts assigned to the Factor under
clause 53) in the ordinary course of business (which expressions shall not
include factoring or discounting or selling or otherwise disposing of the Other
Debts in any other way),

542 promptly pay into such bank account as the Factor shall at any time specify in
wrniting any moneys which the Company may recewve n respect of the Other
Debts and pending such payment hold such moneys In trust for the Factor

The Company hereby undertakes In addition to and without prejudice to any other
undertaking given elsewhere 1n thus debenture.

551 atanytme f so required by the Factor (at the Company's expense including any
apphcable stamp duty) to execute such documents and do such other things as
may be requisite to perfect 10 the Factor title to any of the Property (other than the
Specified Book Debts or Other Debts) 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 freehold or leasehold land and bulldings included n the Fixed Assets,

552 at all times dunng the continuance of this debenture to keep all such items

included In the Property as are tangible in a good state of reparr and proper
working order,

553 0 keep all tems included in the Property fully insured to their replacement value
with an insurer approved by the Factor against all nsks for which insurance cover
15 usual In a business of the nature of that carmed on by the Company and
promptly to pay all premiums and other sums payable for this purpose and if so
required to produce the receipts for such payments to the Factor, and

554 to hold on trust for the Factor all the nghts of the Company and any sums
received under any such policy of insurance and to keep such sums recelved
separate from the Company's own monies and to pay them to the Factor on
demand
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57

58

81

82

In the event that the Company shall fail to pay any insurance premium or other sum for
which provision 1S made in clause 55 3 the Factor may pay such premwum or sum and
recover It from the Company

At any tme when the statutory power of sale or the nght to appoint a Recewer Is
exercisable under the provisions of this debenture, whether or not such powers or right
shall have been exercised, the benefits of all Insurances relating to the Property shall vest
in the Factor

Until the charges contained n this debenture are fully discharged the Company shall not
without the prior wntten consent of the Factor exercise any statutory or other power of
granting or of agreeing to accept surrenders of leases or tenancies of any or any pan of
any freehold or leasehold land and buildings charged by clause 3(1)

OTHER ENCUMBRANCES

The Company hereby warrants that except as stated in section 4 of the Schedule or as
hitherto disclosed to the Factor iIn wniting 1t 1s the beneficial owner of ail tems included in
the Property and that all such tems are free from any Encumbrance and that the
Company is able to gwve a full title guarantee n respect of all of them  The Company shall
not without the pnor wntten consent of the Factor create or permit to subsist any
Encumbrance which affects or may affect the Property or any part of it

POWER QF ATTORNEY

The Company hereby irrevocably appoints the Factor and the Directors and the Company
Secretary for the tme being of the Factor and any Receiver appointed by vitue of an
appointment pursuant to clause 9 |ointly and each of them severally to be the attorney of
the Company to execute in the name of the Company such deeds and documents and to
do such other things as may be requisite to perfect to the Factor title to any of the
Property or to enable the Factor to exercise any of its nghts under this debenture
including its nghts to enforce payment of and collect any of the Other Debts or Specified
Book Debts and to realise any other of the Property and for the purpose 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 shall not apply to this debenture and upon the occurrence of any Event of
Default or at any time after it (except during a moratonurn in relation to the Company as
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 liabilities included n the
Obligations and, without prejudice to the Factor's nghts under the Agreement and any
other of its nghts under this debenture (whether or not the Factor shall have exercised
any of those rnights) the Factor may exercise any of the following rights

811 toexercise any of the Factor's powers of possession and sale of any of the Fixed
Charge Property,

812 toappoint any person to be a Recewver over any of the Fixed Charge Property ,

813 Dby notice to the Company to crystallise the floating charge created by clause 3 2
in respect of all the Floating Assets or any item included in themn and thereby to
terminate the Company's right to deal with such assets or item in the ordinary
course of business in accordance with the provisions of clause 4

The Events of Default are as follows

821 any breach of any of the Company's obligations and undertakings under this
debenture,
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8.4

85

92

822 the falure of the Company to pay any monetary habilty included in the
Obligations when 1t 1s due to be pad,

823 the calling by the Company of any meeting of its credrors;

824 the Company becoming unable to pay its dehts within the meaning of Section 123
of the Act,

825 the levying or threat of execution or distress on any of the Property,
B26 the appointment of a Recelver of any part of the Company's income or assets,

827 the serving or threat of a garnishee order nisi on any deblor of the Company In
relation to any judgement debt owing by the Company,

828 the presentation of a pehtion for the winding up of the Company,

829 n relation to the Company an administration application under paragraph 12 of
Schedule B1 or the appointment of an admurustrator under paragraph 14 or
paragraph 22 of Schedule B1,

8210 a proposal for a voluntary arrangement between the Company and its creditors
whether pursuant to the Act or ctherwise,

8 2 11 the cessation of the Company's business or a threat by the Company of such
cessation,

8212 aresolution of the members of the Company for its winding up,

8213 any event which in the opinion of the Factor jeopardises any part of the secunty
atforded by thus debenture;

8214 any event {other than any event mentioned In this clause) which gives the Factor
the rnght to give notice for iImmediate termination of the Agreement in accordance
with the terms thereot whether or not the Factor shall have exercised any such
right

Without prejudice to the rights of the Factor contained in clause 8 1 the floating charge
created by clause 3 2 shall crystallise automatically, without the requirement for any
notice or other act by the Factor, in respect of any item charged by such charge upon
which distress or execution 1s levied or threatened

In the event that the floating charge created by clause 3 2 shall have crystallised as to
part only of the Floating Assets the Company shall be at hiberty to deal with the remainder
of the Floating Assets i accordance with the provisicns of clause 4 without prejudice to

the nghts of the Factor pursuant to clause 8 1 1n relation to such remainder of the Floating
Assets

Upon the appointment of an Admmistrator to the Company by any means every Receiver
appotnted under this debenture shall vacate office

APPOINTMENT, POWERS AND AGENCY OF RECEIVERS AND INDEMNITY

The power of appointing a Receiver under this debenture may be exercised in writing
under the hand of any Dwector or the Company Secretary for the time baing of the Factor
or of any person authonsed in writing by any of them The Factor may in like manner
remove any such Recever s¢ appointed and (in the case of the remova! or the vacation of
office or the death of any such Receiver} appoint ancther person or persons in the place
of such Receiver

Every receiver 50 appointed shall have the power
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94

95

986

10.

10

821 totake possession of, to enforce payment of and to collect or to realise any of the
Charged Property in respect of which he shall have been appointed or any part
thereof in such manner and upon such terms as he shall in his absolute discretion
decide,

922 to make any arrangement or compromise as he may consider requistte on behalf
of the Company with any other person in respect of any such Charged Property,

923 without any of the restrichons imposed by the Law of Property Act 1925 to sell
and assign any of such Charged Property on such terms and to such persons as
he may consider expedient,

924 toexercise all the powers provided for in the Law af Property Act 1925 as «f the
Recewver had been duly appointed under such Act,

925 toappomnt solicitors managers and agents for any of the above purposes on such
terms and for such periods as the Receiver shall think fit,

926 for any of the purposes hereby authonsed to borrow from any bank or other
person on the security of any of such Charged Proparty on such terms as the
Recewver shall consider expedient including (if the Factor shall so consent) terms
by which such secunty shall rank in priority to this charge,

927 1o carry out and enforce performance ot any contract (or any part of it) giving nse
to any Specified Book Debt or any Other Debt,

928 togwe effective recelpts for all mones and ather assets which may come (nto the
Receiver's hands in the exercise of any power hereby conferred upon him which
receipts shall exonerate any person paymng or handing over such monies or
assets from all hability to see to the application thereof or to enquire as to the
propriety or regularity of the Receiver's appointment,

929 to do all such other acts or things which the Recewer may consider to be
Incidental or conducive to any other purposes authonsed hereby and which he
may lawfully do as agent for the Company

if two or more individuals shall hold office as Recewver of the same item included in the
Property by virtue of an appointment in accordance with clause 9 1 such individuals shall
have the nght to exercise all or any of their powers severally as well as jointly

Every Recewver appointed in accordance wrth clause 9 1 shall at all tmes be the agent of
the Company and the Company shall alone be responsible for all acts defaults and
omissions of such Receiver and for the payment of all his remuneration, costs and
expenses The Factor shail be under no habity to any such Recewer for his
remuneration, costs, expenses or in any other way whatsoever

Neither the Factor nor any Recewver appointed under this debenture shall be liable to
account as mortgagee n possession In respect of all or any of the Property nor shall any
of them be hable for loss on realisation or for any neglect or default of any nature in
connection with the Property for which a mortgagee in possesston may be hable as such

The Company hereby undertakes to indemmfy and hold harmless any Recerver appointed
under this debenture against all actions, ctaims, expenses, costs and habilities which may
at any time and in any 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 his powers in connection with this debenture

APPLICATION OF PROCEEDS BY RECEIVER

All monies recewved by any Receiver appointed under this debenture shall be apphed

(subject to the claims of any creditor having prionty to this debenture) for the foliowing
purposes In the following order
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11

12.

121

122

123

13

131

101 n payment of all costs charges and expenses of and in relation to 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
appownted him,

10.3  n payment of any costs relating to the realisation of any property,

104 in or on account of the discharge of the Obligations including any interest for
which provision 1S made in this debenture, and

105  in payment of any surplus 1o the Company
APPOINTMENT, POWERS AND DUTIES OF AN ADMINISTRATOR

Upon or at any time after the occurrence of any Event ol Default {in addition to and
without prejudice to the provisions of clauses 8 and 9) the Factor may, in accordance with
the provisions of paragraphs 14 to 18 inclusive of Schedule B1, appoint any person who
15 qualified to act as an insolvency practiioner in relation to the Company as Admimistrator
of the Company

Every Administrator appointed under clause 11 1 shail have the status and all the powers
and duties of an adminustrator for which prowision 1s made in Schedule B1  The Factor
shall be under no liability to any such Administrator for his remuneration, costs, expenses
or In any other way whatsoever

The functons of every Admimstrator appointed under clause 111, including the

distribution of all monies received by hum, shall be as provided in paragraphs 59 to 73
inclusive of Schedule B1

The power of appointing an Administrator under this debenture may be exercised n
writing under the hand of any Director or the Company Secretary for the time being of the
Factor or of any person authorised in writing by any of them In the case of the vacation
of office or the death of any such Administrator the Factor may in lke manner appoint
anather person so qualified in the place of such 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 nght conferred on the Factor hereby shall be payable by the Company on a full
indemnity basis and any amount so payable shall be included in the Obligations

If the Company shall fall to pay any monetary hability included in the Obligations when
demanded the Company shall pay interest thereon calculated at a rate equivalent to the
discounting charge in force at the relevant time pursuant to the Agreement Such interest
shall be payable and compounded monthly and shall accrue daily, after as well as before
any judgement, from the date when such kability ts due until payment in full

A wntten certificate from the Factor's company secretary or auditor of the amount of the
monetary labilities included in the Obligations at any time shall be conclusive evidence
{save for manifest error) in any proceedings against the Company

RECORDS AND DOCUMENTS AND ACCESS TO PREMISES

The Company shall keep proper books and records of account and shall make true and

complete entries In them of all transactions relating to any of the Company’s business and
the Property
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133

14.

141

142

143

15

151

Any duly authonsed official of the Factor and any Receiver appointed by the Factor and
any person authonsed by such Receiver shall have the nght at any tme (except during a
moratorium in relation to the Company as provtded for in paragraphs 43 or 44 of Schedule
B1) to enter upon any premises at which the Company carries on business and upon any
other prermses in which any part or all of the Property 1s situated or for the tme being kept
or stored for any of the following purposes

1321 gaining access to or inspecting or, following any Event of Default, taking
possession of any of the Company's accounts books ledgers computer data and
other records and documents included in the Fixed Charge Property,

13 2 2 taking copies of any of such accounts books ledgers data records and documents
at the Company's expense,

13 23 nspecting and/for, after any Event of Default, talung possession of any of the
Fixed Charge Property,

provided that the exercise of such right before an Event of Default shall be subject to

entry being made during the Company's normal bustness hours and on reasonable
notice

The Company shall supply to the Factor, at the Company's expense, any nformation
relating to the Company's business as the Factor may require.

LAND REGISTRY

The Company will notfy the Factor of any freehold or leasehold property which it now
owns or which it may own after the date of this deed and will, at any tme, meet any cost
of registening this debenture aganst any property which the Company may now, or in the
future, own at the Land Registry

The Company hereby consents to the Factor's apphication to the Chief Land Registrar in
Form RX1 for the registration of the following restriction against each of the registered
tittes of such property {and against any title to any unregistered property which is or ought
to be the subject of a first registration of title at the Land Regqistry at the date of this deed)

"RESTRICTION

Na disposition of the registered estate by the propnetor of the registered estate 1s to be
registered without a written consent signed by the proprietor for the time being of the
charge dated in favour of HH Cashflow Finance Limited {(company number
09127089) reterred to 1n the charges register or, if appropriate signed on such propretor's
behaif by its attorney, directors and/or secretary *

In respect of any property charged pursuant to thus debenture title ta which 1s registered at
the Land Registry, the Company hereby represents and warrants that the secunty created
by this deed does not contravene any of the provisions of the memorandum and articles
of association or any other constitutional documents of the Company

THE FACTOR'S ADDITIONAL RIGHTS

The grant by the Factor to the Company or to any other person, including any person for
whose labihty the Company s surety, of any time or indulgence or the making by the
Factor with the Company or any such person of any arrangement composition or
agreement not to sue shall not discharge or in any way affect any of the Factor's nghts
under thts debenture
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154

16.

161

17.

17 1

i8.

181

182

183

The Factor may abstain from perfecting or enforcing any securities, guarantees or other
nghts which it may now or at any time have from or against the Company or any other
person and may substitute, release, alter or deal with the same in any way without
affecting its nghts under this debenture

if the Factor receives or 1S deemed to have recewed notice of an Encumbrance which
affects any of the Property and which 1s created subsequent to 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 ime  Any payments received by the Factor from
the Company subsequent to the time of that notice or deemed notice will be credited or
treated as having been credited to a new account Consequently no such payment will
operate to reduce any of the Obligations secured by this debenture until such time as the
Factor 1s satisfied as to the prionity of this debenture over such subseguent Encumbrance

Any discharge given by the Factor to the Company in respect of this debenture or of any
of the Oblgations shall be deemed to be void and of no effect If any security taken from or
payment made by the Company or any other person, which had been taken into account
by the Factor in giving that discharge, 15 subsequently avoided or reduced by or in
pursuance of any prowvision of law or of any determination of a court or tribunal of
competent authorty The paper on which this debenture 1s written shall remain the
property of the Factor notwithstanding any such discharge

COMBINATION OF ACCOUNTS

The Factor may at any time without notice or other formalty combine any two or more
accounts held by it In the name of the Company

NOTICES

Any notice or demand required or permitted to be served or made by the Factor shall be
validly served or made if handed to any officer of the Company or If sent by first class post
or delivered to the registered office of the Company or to its address stated in section 1 of
the Schedule or its address last known to the Factor or to any address at which the
Company carrnes on business or if transmitted by facsimile or e-mail to the facsimile
number or e-mail address {as the case may be) of the Company as made known by the
Company to the Factor at any tme Notices and demands served personally shall take
effect upon such service and notices and demands sent by post shall be conclusively
deemed to have been recewved within seventy-two hours of the tme of postng and
notices and demands transmitted by facsimile or e-mal shall be effective upon
transmission

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 hereatter be created in respect aof the Qbligations and
it shall be a continuing security and it shall not be considered to be satishied In whole or in
part by any intermediate payment by the Company

This debenture and the security created by it may be assigned, transferred or novated by
the Factor, the Company hereby consents to such transfer and agrees that the securty
hereby created shall continue In force in the hands of the transferee as continuing security
in respect of habiliies incurred prior to or post such transfer

This debenture and the security created by it may not be assigned, transferred or novated
(nor any declaration of trust or other interest in 1t or by 1t) granted by the Company without
the express written consent of the Factor
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186

187

For the purposes of clause 18 2 above the Factor may disciose any information about the
Company and any company or other person connected or associated with it to any
company or other person connected or associated with the Factor and/or to any company
or person to whom it 1s proposing o transfer or assign or novate or has transferred,
assigned or novated this securty The Company represents and warrants that it has and
(so far as permitted by law) will maintain any necessary authority by or on behalf of any
such persons to agree to the provisions of this clause

This deed shall be construed and take effect according to English law and the Company
hereby submits to the non-exclusive junsdiction of the English Courts  If any provision of
this debenture shall be held to be invalid or unenforceable no other provision of it shall be
affected and all such other prowvisions shall remain in full force and effect

If any of the prowisions of this debenture conflict with any provisions of the Agreement the
provisions of the Agreement will prevail

Where this deed 1s handed undated to the Factor, it 1s done so on the basis that 1t shail
not be treated as being created untl dated by the Factor The Company hereby

authorises the Factor as agent for the Company to date this Deed at any time after 1t 1s
handed over Upon such dating this deed shall be deemed to be delivered

THE SCHEDULE

The Company: Lighting Solutions*(td a company registered in England and Wales with
the number 09198716 of Vlct\c:r/:a’Studlos, Victona Road, St Austell PL25 4QD

The Agreement
The Sales Finance Agreement made on 3 ~Q el ) 2<15” between the

Company and the Factor

Fixed Assets

Land and Buildings
Plant and Machinery

Encumbrances Affecting the Property

IN WITNESS WHEREOF these presents have been duly executed as a Deed by the Company

and have been signed on behalf of the Factor by an official duly authorised so to do on the day
and year stated above
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COMPANY

Signed and delivered as a Deed by
LIGHTING SOLUTIONS LTD

acting by Henry Hird 3(

a director

In the presence of

Witness Signature ) W )
Witness

Witness Name

[ RN G-e_,.,_m E(-:DJL\\,\%

A

Director

WA

St N W Vot gt gt e

Winess Address
£ S u.\uLln\p‘_u;\ UV PN
Witness Occupation yd s L & U
A
J . el
i~ 2 '
HH CASHFLOW FINANCE LIMITED VTN N\x%b\u_ R

Signed for and on behalf of HH CASHFLOW
FINANCE LIMITED

acting by Richard Pepler
Director/Authgtsed gétory

S M N St Nt it

a director/authorised signatory

TUS > A CotDmD M)
Ras <SSl o= St
Ok« i 2D

|

MY  efzrrzzaw = LD

q
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