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Registration of a Charge

Company Name: COLOMBIAN ARTISAN COFFEE LTD
Company Number: 12080825

Received for filing in Electronic Format on the: 05/09/2023 XCBFLSKO

Details of Charge

Date of creation:  24/08/2023

Charge code: 1208 0825 0001

Persons entitled: BEESEN FINANCIAL RESEARCH LIMITED
Brief description:

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

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: TAX PARTNERS, CHARTERED ACCOUNTANTS

Electronically filed document for Company Number: 12080825 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12080825

Charge code: 1208 0825 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 24th August 2023 and created by COLOMBIAN
ARTISAN COFFEE LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 5th September 2023 .

Given at Companies House, Cardiff on 6th September 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 24/08/2023

COLOMBIAN ARTISAN COFFEE LTD
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(Investor)
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Schedule 5-Pledge

Schedule 6 - Floating charge

This Agreement is dated 24/08/2023 and is made between:

1. COLOMBIAN ARTISAN COFFEE LTD, a company incorporatcd in UK with company numbcr 12080825
and its rcgistecred addrecss at TOAD HALL CATTAWADE STREET, MANNINGTREE, Brantham, England,
UK, COI11 IRG (the Customer); and

2. BEESEN FINANCIAL RESEARCH LIMITED (11263270), a company incorporated in England and Wales
with company number 11263270 and whosc registered address i at 8 Da Gama Place, London, United Kingdom,
E14 3QQ ( Investor ),

(cach a Party, togcther, the Parties).

Whereas

A) Pursuant to a financing agreement dated on 24/08/2023 between: (1) the Customer as an Invoice Paycer; and

(2) Investor (the Financing Agreement), Investor has agreed to provide the financings sct out n the Financing

Agrceement (cach a Financing).

B) Inconsideration of Investor from time to time providing the Financings, the Customer & requircd to cnter into

this Agreemcent on the following terms.

Itis agreed as follows

1. Definitions and Interpretation

1.1

Definitions

Terms defined in the Financing Agrcement shall have the same meaning when used in this Agreement

unlcss otherwise defined in this Agrcement. In addition, the following tcrms shall apply:
Secured Asset mcans thc asscts subject to Sccurity.

Secured Obligations mcans all of the liabilitics of the Customer incurred i conncction with the

Financings.

Security mcans the Sccurity Intercst crcated or expressed to be created in favour of Investor pursuant

to and as sct out in the Schedules to this Agrecment.

Security Interest mcans any mortgage, charge, assignment (including by way of sccurity), ccssion
{including by way of sccurity)}, pledge, hypothecation, licn, right of sct off, retention of title provision,
trust or flawed assct arrangemcnt (for the purposc of, or which has the cffect of, granting sccurity) or
any other sccurity intcrest of any kind whatsocver, or any agreemcent, whether conditional or otherwisce,
to create any of the same, or any agreement to scll or otherwise disposc of any assct on terms whercby
such assct is or may bc Icascd to or rc-acquired or acquired by the person sclling it or any affiliatc of

that person.
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Security Period mcans the period starting on the date of this Agrecement and ending on the datc on
which Investor & satisficd that all of the liabilitics of the Invoice Payer under the Investor Documents are
irrcvocably discharged i full and Investor has no commitment or liability, whether prescent or future,

actual or contingent, i rclation to the Financings.

Investor Documents mcans the Financing Agrcement, the Limited Terms of Services, the Customer

Terms of Services and any other document as Investor may designate from time to time.
1.2 Interpretation
1.2.1 Unlcss a contrary indication appcars, any rcference in this Agrcement to:

1.2.2 cither Party, or any other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferces to, or of, its rights and/or obligations under this

Agrcement;

1.2.3 Clauses and Schedules shall be construcd as refercnces to the clauses of, and Schedules to, this

Agrcement;
1.2.4 rcference to this Agreement shall be construed to include its Schedules.

1.2.5 liabilities includc any obligation whether incurred as principal or as surcty, whether or not m
rcspect of mdebtedncss, whether prescat or future, actual or contingent and whether owed jointly

or scverally or in any other capacity;

1.2.6 thc words other and otherwise shall not be construcd as being limited by the context in which they

appear or the words that precede them;

1.2.7 a person includcs any individual, firm, company, corporation, govecrnment, statc or agency of a
statc or any association, trust, joint venturc, consortium, partncrship or other catity {(whether or

not having scparate legal personality); and
1.2.8 atime of day is a refercnce to London time.
1.3 Scction, clausc and schedule headings arc for casc of refercence only.
1.4 Third party rights
This Agrecement is between yvou and us. No other Party has any rights to enforce any of its tcrms.
2. Covenant to pay

The Customer covenants with Investor that it will on demand pay and discharge the Sccurcd Obligations.
Such payment shall be via PayrNet or by another method as Investor may notify the Customcer in writing when

they arc expressed to be due in the manncer sct out in the Financing Agreement.
3. Security

In consideration of Investor making available the Financings, the Customer & required to enter into this

Agrcement and to grant the Scecurity on the following terms and on the terms as sct out n the Schedules.
4. Nature of the Security

4.1 Continuing security
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The Sccurity created under this Agrecement s continuing. It will not be satisfied or discharged by any
intcrmediate payment or scttlement, any change in the Sccured Obligations (any ncrcasc in any invoice
amount or postponcment of any Invoice Maturity Date) but will remain in forec until the cnd of the
Sccurity Pcriod.

Additional security

The rights of Investor under this Agrecment arc n addition to, arc not m any way prcjudiced by, and
shall not merge with any contractual right or remedy or other Sceurity Intcrest now or in the futurce held
by or availablc to Investor. This Agrcement and its Schedules may be cnforced agamst the Customer

without first having recourse to any other right or Sccurity Interest available to Investor.

Utilis ations

Invcstor confirms that it shall perform its obligations to provide the Financings on the tcrms and
conditions sct out in the Financing Agrecment.

5. Enforcement of Security

Without prejudice to any other right or remedy of Investor, at any time after the occurrence of a Termination

Event under the Financing Agreement, the Sceurity shall be enforccable and all powers conferred by this

Agrcement or by any law or regulation shall become cxercisable and, without prejudice to the gencrality of

the foregoing, Investor may, in its sole discretion and without the need to notify or obtain the consent of the

Customer, cnforce all or any of the Sccurity including by:

a)  cxcrcising any of the powcers, rights and remcedics available to Investor undcer any applicable law m
rclation to the Sccurity; or

b} cxccuting any documents or taking or refraining from taking any action that Investor deems
necessary or desirable to assist in the ecnforcement of the Sccurity.

6. Representation and warranties

6.1

Representations and warranties
The Customer represents and warrants to Investor that:

{the Sccurity Intcrest created by this Agreement will rank in priority to all other creditors except for

thosc crcditors that arc mandatorily preferred by law;

a) there arc no outstanding commercial disputes or liabilitics between the Customer and any Scller

that may affect the Sceurity or the rights of Investor under this Agreement;

b}  to the bestof its knowledge and belief, there i no breach of any law or regulation which materially

adverscly affccts the Sccurity; and

¢} subjectto any lcgal rescrvations, no cncumbrance cxpressed to be created by this Sccurity 8 liable
to bc avoided or othcrwisc sct aside on the liquidation or administration of the Customcr or
othcrwisc.

6.2 Repetition of representations and warranties
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The Customer makes the representations and warrantics set out in Clause 6.1 and as sct out in the
Schedules to this Agreement (where relevant) on the date of this Agreement and cach day of the
Sccurity Period by reference to the facts and circumstances cxisting on that day and the Customer
acknowledges that Investor has cntered mto this Agrcement in reliance on thosc represcentations and

warrantics.

7. Further assurance

The Customer shall, at its own cost and cxpense, take whatever action Investor may rcasonably require

{including the giving of any notice, order or dircction and the making of any registration) for:

a) crcating, pcrfceting, registering or protccting the Sccurity and shall assist Investor in notarising,

perfecting and registering the Sceurity;

b) facilitating the realisation of any amount intcnded to be covered by any of the Investor Documents;
and

cy facilitating the cxercisc of any right, powcer, authority or discretion cxcrcisable by Investor under

any of the Investor Documents.
8. Indemnity

The Customer shall mdemnify Investor and its respective employees and agents on demand against all
liabilitics, costs, cxpenscs, damages and losscs {(including but not limited to any dircct, indircct or
conscqucntial losscs, loss of profit, loss of rcputation and all sccurity intcrests, penaltics and legal costs
(calculated on a full ndcmnity basis) and all other profcssional costs and cxpcenscs) suffered or incurrcd by

any of them arising out of or in connection with:

ay  the exercise or purported exercise of any of the rights, powers, authoritics or discretions vested in

Invcstor under this Agreement or by law in respect of the Sccurity;

b) taking, holding, protccting, perfccting, prescrving or cnforcing (or attcmpting to do so) the

Sceurity;

¢} any default or delay by the Customer in performing, or breach of, any of its obligations under this

Agrcement; or

d) performing or procuring the performance of any of the Customer's obligations under this

Agrcement.
9. Assig nment

The Customer may not assign any of its rights undcr this Agreement. Investor may assign or transfcr any of its

rights or obligations under this Agreement without the prior conscnt of the Customer.
10. Discretions of Investor

Exccept as cxpressly stated otherwisc, any liberty or power that Investor may cxcrcisc or any detcrmination
that it may make undcer this Agrecement Investor may cxcrcise or make i its absolute and unfettered discretion

without any obligation to give rcasons.
11. Notices

Any noticc given to a Party undcr or in conncction with this Agreement must be in writing and dclivered by
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post or cmail to you to the current address held in our records or by us posting 2 message to you on the
Platform. Any noticc you give to us must also be made in writing and scnt to us by cmail to Customer Scrvices.
You may specify additional or different address information by sending the details in writing (including cmail)
to us. Notices posted to the Platform will be deemed to have been reccived upon posting. Notices sent by
cmail will be decemed to have been received one hour after sending. Notices sent by first class post, or another

next day delivery service, will be deemed delivered on the sccond Business Day after posting.
11.1 Delivery Effective

Any communication or document to bec madce or delivered to Investor will be effective only when actually
received by Investor and then only if it is expressly marked for the attention of the department or officer
identificd.

11.2 Time of Delivery

Any communication or documecnt which becomes cffective, in accordance with Clausc 11.1 above, after
5.00 p.m.[ Investor: There was no cquivalent of this clause i the Platform Agrcement, i this timing i line
with any other similar operational processes yvou have in place?] in the place of receipt shall be deemed

only to beccome cffective on the following day.
12. Partial Invalidity

If at any time, any provision of this Agreement 8 or becomes idlegal, invalid or unenforccable in any respect
under any law of any jurisdiction, ncither the legality, validity or cnforceability of the remaining provisions nor
the legality, validity or cnforccability of such provision under the law of any other jurisdiction will m any way

bec affected or impaired.
13. Remedies and Waivers

No failurc to cxercise, nor any dclay in cxcreising, on the part of Investor, any right or remedy under this
Agrcement shall operate as a waiver of any such right or remedy or constitutc an clection to affirm this
Agrcement. No clection to affirm this Agrcement on the part of Investor shall be effcetive unless it s in writing.
No single or partial exercise of any right or remedy shall prevent any further or other excreise or the excreisc

of any other right or remedy. The rights and remedics provided in this Agreement are cumulative.
14. Amendments and Waivers Amendments and Waivers

Any term of this Agreement may be amended or waived only with the written conscnt of the Partics and any

such amendment or waiver will be binding on all Partics.
15. Counterparts

This Agrecement may be cxecutcd n any number of counterparts and this has the samc cffcet as if the

signaturcs on the counterparts were on a single copy of the Agrcement.
16. Governing law and Juris diction
16.1 Governing law

English law governs this Agreement, its intcrpretation and any non-contractual obligations arising from

or connccted with it.

Invcstor: There was no cquivalent of this clausc in the Platform Agrcement, is this timing in linc with any

other similar opcrational proccsscs you have in place?
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16.2 Dispute Resolution

If any disputc ariscs in connection with this Agrecement, the Partics agree to enter into mediation in good
faith to scttle such a disputc and will do so i accordance with the Centre for Effcctive Dispute
Resolution (CEDR) Modcel Mcdiation Procedurc. Unless otherwise agreed between the Partics within 14
Business Days of notice of the dispute, the mediator will be nominated by CEDR. The Customer hercby
conscnts to jurisdiction and venue for all disputes in England and Wales for mediation or any other

disputc resolution or legal proceeding.

This Agreement has been executed on the date stated at the beginning of this Agreement.

Execution Page
Exccuted by |[Customer]| COLOMBIAN ARTISAN COFFEE LTD

Brian Shanks (Signed clectronically)
Name: Brian Anthony Shanks

Position: Dircctor

Exccuted by |Investor| BEESEN FINANCIAL RESEARCH LIMITED (11263270)

———

,;[}; A[f f{/jfw)

Asit Beesen (Signed clectronically )
Namc: Asit Becsen
Position: CEO

Schedule 1 Form of Notice of Assignment
Schedule 2 Details of financing

This Agreement has been executed on the date stated at the beginning of this Agreement.
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Plcasc send the sccurity deposits for your trade to TuningBill Limited to the following bank account. The Sccurity
dcposit will be scnt to Beesen Financial Rescarch Limited as trade cquity investment on behalf of the customer to

be scnt to the supplicr as per the mvoice being fimanced.

- Europe and North America Customers:

Cwr Account IBAN BIC SWIFT - SORT Code / - Bank Account Name Bank
renc  number ! . Code : Routing Number Name
y

Others:

Cw  Account IBAN BIC SWIFT SORT Code / . Bank Account Name Bank
renc number Code Routing Number Name

Yy

* We only fund up to 80% of the invoice valuc when we offer dircet funding

** These funds arce for cxceptional financing and on a casc by case basis

*** We only fund up to 80% of the invoice valuc when we offer fulfilment; we do not fund advance or any amount
prc B/L

Schedule 3 Details of Specific Assets to be Secured

1. All proceeds coming to the following bank accounts:

TuningBill Limited is a trademark of TuningBill Ltd. Registered Office: 8 Da Gama Place, London E14 3QQ. Registered
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Tuning Bill Wallet

External Bank account

* Bank Namc

- Account Number

Sort Codc

- IBAN

BIC

2. Goods stored at the 28 Newcastle Road, BALLYNAHINCH, Northern Ireland, UK, BT24 S8NF

3. Allinvoices and bill of lading financed from time to time

https://business.tuningbill.com/currcnt-outstanding

4. Charge on a suitable property or properties with equity of at least as much as the loan value.

Schedule 4 Assig nment
Pursuant to the Mastcr Sceurity Agrcement dated 24/08/2023 (the Agreement), the following shall apply.
1. Definitions

Terms defined in the Agreement shall have the same meaning when used in this Schedule. In addition, the

following terms shall apply:
Assigned Contracts mcans:
a) cach Contract; and
b) any other agrcement designated as such in writing by Investor and the Customer.

Assigned Contracts mcans:
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ay all rights, title, benefits and interests of the Customer arising out of or in connection with the
Assigned Contracts whether present or future, actual or contingent, including all:

i) amounts owed to the Customer undcer or n conncction with the Assigned Contracts; and
iy  rights of the Customer, including:
a}  theright to demand payment;
b}  the right to demand performance of the Assigned Contracts;
¢}  the right to cnforec any Assigned Contract, whether in its own name or otherwise; and

d} the right to bring any claim and rcceive any remedics for breach of any Assigned
Contract;

by all rights, title, benefits and interests of the Customer arising out of or in conncction with any
assignable Ictters of credit, guarantecs, mdemnitics, any Sccurity Intercst and other forms of credit
support i favour of the Customer i rclation to its rights or any Scller's obligations undcr any
Assigned Contract; and

c}  all rights, benefits and mterests of the Customer arising out of or in connection with:

i) any insurancc contracts and policics in relation to any Assigned Contract that is in the name
of, or for the benefit of, the Customer; and

i)  any credit support document referred to in paragraph (b) above that i not assignable
Contract means a contract for the sale of goods between a Scller and an Invoice Payer.

Receivables mcan a debt owed to a Customer pursuant to a Contract, cvidenced or to be
cvideneed by an invoice, which debt shall include any obligation of the debtor to pay default or
other sccurity intcrests, to pay any other finance charges or to satisfy other liabilitics under that
Contract.

2. Assignment

21

22

Assignment

2.1.1 The Customer assigns to Investor absolutcly the Assigned Rights cxisting at the date of this
Agrcement as sceurity for the Securced Obligations.

2.1.2 The Customer agrces to assign to Investor absolutely all futurc Assigned Rights on the date they

comc into cxistencc as sceurity for the Sccured Obligations.

2.1.3 The Customer acknowledges and agrecs that this Agreement assigns only the benefit of the

Assigned Rights and that Investor accepts no obligations in relation thereto.
Charge
If
a) any Assigncd Right is subject to a prohibition on assignmcent by the Customer; or

b) any Assigncd Right would bce lost or materially limited or reduced as a result of any assignment by

the Customer; or
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¢} any purported assignment of any Assigned Right under Clause 2.1 is incffective, the Customer
charges the relevant Assigned Right to Investor by way of first fixed charge as sccurity for the

Sccurcd Obligations.

23 Trust

To the cxtent that the assignment and charge of any Assigned Right is prohibitcd or othcrwisc

incffective, the Customer holds that Assigned Right on trust for Investor.
3. Notice and Acknowledg ment of Assignment
3.1 Notice of assignment

3.1.1 The Customcr shall, for cach Assigncd Contract on cxccution of this Agrecement (or, if latcr, on
that contract bccoming an Assigned Contract) promptly, and in any cvent no later than 5 Busincss
Days after the date on which any contract becomes an Assigned Contract, give notice to cach
Scller substantially in the form of Schedule 4

3.1.2 The Customcr shall not amend the mstructions given to any Scller in any notice of assignment or
give any other instructions that arc inconsistecnt with any noticc of assignment or with any tcrms of

this Agrcement.
3.2  Acknowledgement of Assig nment

The Customer will usc its best cndeavours to procurc that cach Scller to whom a notice of
assignment is provided in accordance with Clausc 3.1 provides an acknowledgement of assignment
as soon as practicable by clicking on the acknowledgment button {or n any othcer form agrced
between Investor and the Customer in writing)

4. Liability of the Customer

Notwithstanding any othcr provision of this Agreement, the Customer shall remai liable to perform all of its
obligations undcr the Assigned Contracts. Investor shall not have any obligation or liability, cither as a result of

this Agrcement or anything done pursuant or in connection with it, to the Customer or any other person to:

ay perform any of the Customer's obligations, ncluding making any payment, under the Assigned

Contracts;
b)  cxcrcisc any of the Customer's rights undcr the Assigned Contracts; or
c} cxcercise any of the Assigned Rights.
5. Enforcement of Security

In addition to the provisions of clausc 5 of the Agrcement, and without prejudice to any other right or remedy
of Investor, at any time after the occurrence of a Tcermination Event under the Financing Agrcemcent, the
Sccurity shall be cnforceable and all powers conferred by the Agrecement or by any law or regulation shall
bcecome cxcercisable and, without prejudice to the gencrality of the forcgoing, Investor may, in its solc
discretion and without the need to notify or obtain the consent of the Customer, cnforce all or any of the
Sccurity including by

a) cxcrcising any of the Assigned Rights;
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b)

c)

d)

appropriating any of the Assigned Rights in or towards the payment or discharge of the Sccured

Obligations;

performing, at the Customer’s risk, any of the Customer’s obligations under any Assigned

Contract; or

starting, continuing, ccasing or scttling any disputc rcsolution proccedings in rclation to any
Assigned Rights.

6. Representation and warranties

In addition to the representations and warrantics of clausc 6 of the Agreement, the Customer also represcnts

and warrants to Investor that:

a)
b)

c)

d)

7. Undertakings

itis the sole, legal and beneficial owner of the Assigned Rights;

it has the right to frecely assign the Assigned Rights and there arc no prohibitions or restrictions on

assigning thc Assigned Rights;

this Agrecement will create cffective and perfected sccurity over the Assigned Rights following

compliance with any registration and notice requirements referred to in this Agreement; and

cxcluding the Sccurity, the Assigned Rights arc free from any Sccurity Interest whether monctary

or not and from all othcr rights cxcrcisable by third partics.

7.1 Undertaking duration

The undertakings in this Clause 7 remain in force from the date of this Agrecement unti (and including)

the last day of the Sccurity Period.

7.2  Undertakings

The Customer undertakes:

a)

b)

c)

d)

to comply in all material respects with its obligations undcr cach Assigned Contract in the manner

and at the times provided for thercin;
not to take or omit to takc any action that might result in:

1) any default on any of its payment, delivery and other material obligations under any
Assigned Contract;

iy  any right to tcrminatc an Assigncd Contract becoming cxercisable by a Scller; or

iy any countcrclaim or right of sct off arising under an Assigncd Contract other than any sct-
off undcer an Assigned Contract that s in the ordinary course of trading as part of the

scttlement of fnal mvoices for dceliverics made thercunder;

cxcept for the Sceurity, the Customer shall not create or allow to be created any Security Interest

over any Assigned Right or Assigned Contract unless specifically permitted by Investor;

the Customcr shall not without the prior writtcn conscnt of Investor:
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1) in respect of any matter under an Assigned Contract that, pursuant to the terms of that
Assigned Contract, falls to be decided by mutual agreement of the partics thereto, negotiate
or agrce such matter cxcept in accordance with the instructions of Investor, other than in
rcspect of any minor administrative or technical matters or matters rcquircd by the partics
thereto to improve the practical performance of their obligations under an Assigned

Contract, provided further that:

a} such mattcrs do not rclate to the financial obligations of the partics under that

Assigned Contract; and
b) Investor is notificd of such matters as soon as rcasonably practicable;

i)  rescind, amend, vary or waive {or agrce to or permit any amendment to, or variation or
waiver of) any term of an Assigned Contract except as required or as cxpressly allowed by
the Investor Documents, provided that the partics thercto may agree to immaterial
amendments to and waivers of an Assigncd Contract where such amendmcents or waivers
rclate to minor administrative or technical matters or matters required by the partics to such
Assigned Contract to improve the practical performance of their obligations undcr that

Assigned Contract, provided further that:

a} such mattcrs arc not precjudicial to the intcrcsts of Investor undcr the Investor
Documents and do not rclatc to the payment obligations of the partics undcr such

Assigned Contracts; and

b} such amecndments or waivers arc notificd to Investor as soon as rcasonably

practicablc;

i) conscnt to the transfcr by a Scller of any of its rights, titlc or intcrest in, or its obligations

under, an Assigned Contract;

v} conscnt to any act or decision by a Scller that might constitute a breach of an Assigned
Contract or otherwisc adverscly affect any rights of Investor thercunder or in relation

thercto;

v}  make or agree to any claim that an Assigned Contract is frustrated or permit or agree to the
canccllation, suspension, rescission, repudiation or other termination of an Assigned

Contract or accept any material breach thercof or default thercundcer as repudiatory; or

vi) scck relief from performancce of its payment, delivery or other material obligations under an
Assigned Contract whether under any force majecure, time limit for claims or any other
provision;

¢)  thce Customer shall not do, allow to bc donc or rcfrain from domg anything that may have a

matcrial adversce cffect on the Assigned Rights;

fy  the Customer shall keep Investor rcgularly imformed of any development or change m
circumstancc that may have a material adverse cffcet on the ability of the Customer or any relevant

Scller to fulfil its obligations undcr any Assigned Contract; and
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g}y the Customer shall notify Investor of any default, breach, termination or suspcnsion of any
Assigned Contract by the Customer or any relevant Seller or of any dispute or claim in relation to
an Assigncd Contract and dcliver to Investor a copy of all notices received or given by it in
conncction with any Assigned Contract promptly upon rcceipt or dispatch thercof (including
without limitation any noticc of default, termination, dispute or claim made against it under any
such Assigned Contract together with details of any action it proposcs to take i relation to the

samc).

8. Reassig nment by Investor
8.1 Reassignment

At the end of the Sccurity Period, Investor will, at the request and expensc of the Customer, reassign to
the Customcr any intcrest that Investor has in the Assigned Rights and will relcase any charge Investor
has over the Assigned Rights.

8.2 Representations by Investor

In cffecting any rcassignment or discharge undcr Clausce 8.1, Investor makes no represcntations or
warrantics about the Assigned Rights except to confirm that it has not created any Sccurity Interest over

the Assigned Rights.
Schedule 5 Pledge

Pursuant to the Master Sccurity Agreement dated 24/08/2023 (the Agreement), the following Schedule shall
apply.

1. Definitions

Terms defined in the Agreement shall have the same meaning when used in this Schedule. In addition, the

following terms shall apply:

Disposal mcans any sale, assignment, transfer, ncgotiation or other disposal of any assct, and Disposc shall

havc the corrcsponding mcaning.
Pledged Assets mcans the Pledged Documents and the Pledged Goods.

Pledg ed Documents mcans cach document of any of the following types that is at any time in the possession of
Investor or its agent or nomince or other person authorised by Investor (whether directly or indirectly and for

whatcver reason or purposc):

a) Dbills of lading, mate's rcccipts, warrants, dclivery orders, forwarder's certificates of receipt,
holding certificates, wharfinger's or other warchousc-keeper's warrants or receipts relating to the
Pledged Goods; and

b) any other transport documcnt, storage document, other document of title or othcr document
rclating to the Pledged Goods.

Pledged Goods mcans all goods at any time in the posscssion of, or stored in the name of, or rcecived by, or
dcposited or lodged with, or transfcrred to or othcrwise held by, or to the order of, in the name of, or under
the control of, Investor or its agent or nomince or other person authorisced by Investor (whether dircctly or
indircctly and for whatever rcason or purposc).

2. Pledge
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2.1 Pledge

The Customer pledges and agrees to pledge all of its rights, title and intercst n and to the Pledged
Asscts from time to time to Investor as sccurity for the Sccured Obligations.

2.2 Power of sale

2.2.1 On and at any time after the occurrence of a Termination Event, Investor may Disposc of all of the
Pledged Asscts.

2.2.2 Any Disposal may bc on such tcrms and for such considcration as Invcstor thinks fit in its absolutc
discretion.

2.2.3 Investor shall where reasonably practicable notify the Customer before a Disposal of any of the

Pledged Asscts provided that any failure to so notify the Customer shall not affect any such
Disposal.

2.3 Application of proceeds
Investor may apply the proceceds of any Disposal of the Pledged Asscts towards the discharge of:
ay any costs or expenses ncurred by Investor in conncction with that Disposal; and
b) any of the Sccurcd Obligations,
in any order that Invcstor may decide in its absolute discretion.

2.4 Statutory exchisions

The following provisions of the Law of Property Act 1925 shall not apply to any Sccurity:
a)  thc restrictions on consolidation in scction 93;
b}  the restrictions on the exercise of the power of sale i section 103; and

c}  the rules for application of moncy received by a receiver in scction 109(8).
3. Liability of Investor to the Customer

Investor shall not be liable:

ay to account to thc Customer for anything cxcept the cxcess after applying its actual receipts in
respect of a Disposal of the Pledged Assets in accordance with Clause 2.3; nor

b) for any loss or damagc arising from:
i) the posscssion or Disposal of the Pledged Asscts; or

i)  for any act default or omission in rclation to the Pledged Asscts, on the part of Investor or
any of its agents or nomincces.

4. Powers of Investor

Investor is authorised, without notice to, or further authority from, the Customer:
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b)

d)

to cffect such insurances and/or such arrangement for the transportation and storage of such
Pledged Asscts as Investor may consider nccessary or desirable provided that Investor shall,
where rcasonably practicable, consult with the Customer before cffecting such insurances and/or

such arrangcments for the transportation and storage of such Pledged Asscts;

to rccover any amount duc under any insurance policy in respect of any Pledged Asscts and, at
the Customcr's cxpcnsc, to insurc and storc or arrange for the transportation and storage of any
of the Pledged Asscts (but without obligation to do so and without being responsible for any loss
or damage resulting from any omission to do so) and any monics expended by Investor shall be
rcimburscd by the Customcr on demand, provided that Investor shall, where rcasonably

practicable, consult with the Customer before taking any action undcr this paragraph (b);

to land and store all or any of the Pledged Goods and/or arrange for the same to be reshipped to

any other port;

to dcal with all or any of the Pledged Documcnts n such manner as Investor may think fit including
without limitation agrecing to cxtend the duc date for payment or to take conditional acceptance of
any bill of exchange on such conditions as Investor may think fit and to accept payment from the

drawcr or acceptor of any bill prior to maturity under rebate or discount; and

to causc this Agrcement to be rcgistcred, filed or recorded with any relevant governmental
registry, agency or department or court where, in Investor's opinion, such rcgistration, filing or
reccording s nccessary or desirable for the protection of Investor's imtercst in relation to the

sccurity created or intended to be created by this Agreement.

5. Representation and warranties

Representations and warranties

In addition to the represcentations and warrantics of clausc 6 of the Agreement, the Customer also represents

and warrants to Investor that:

a)
b)

c)

itis the solc, legal and bencficial owner of the Pledged Asscts;

it has the sole right to pledge to Investor the Pledged Asscts and to exccute any transfers, delivery

orders or other requisite documents when called upon;

the Pledged Asscts arce within the disposition and control of the Customer and are and will remain
frce from any Sccurity Intercst (othcr than any licn arising solely by opceration of law in the

ordinary coursc of trading) other than as created under the Investor Documents.

6. Undertakings

6.1 Undertaking duration

The undertakings in this Clausc 6 remain in force from the date of this Agreement until (and including)

the last day of the Sccurity Period.

6.2 Undertakings

The Customer undcrtakes:
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ay to deposit at a warchouse acceptable to Investor any Pledged Goods which have been purchased
from a Scller and where the related Invoice has been purchased by an Invoice Payer and provide
copics of warchousc receipts or storage warrants issucd in favour of Investor by an independent
intcrnational surveyor acceptable to Investor in respect of those Pledged Goods as soon as

practicable after purchase of the relevant Invoice by an Invoice Buyer;

b)  to procurc that any shippcr holds any Pledged Documcnts for and on behalf of Investor;

c} to advisc Investor of the whercabouts of the Pledged Asscts at all times and not to disposc of any
Pledged Assct otherwise than in accordance with this Agreement or with the prior writtcn consent
of Investor or permit any Pledged Assct to be processed or altered or enfaced without the prior

written conscnt of Investor;
d) to allow Investor to inspect the Pledged Asscts at any time;

¢} to notify Investor immediately of any change, occurrcence or circumstance affecting the valuc,
state, condition, quality or quantity of the Pledged Asscts;

£y to kecep the Pledged Asscts free from any mortgage, charge, hypothecation, pledge, licn or other
cncumbrance and all other third party rights (other than any licn arising solely by opcration of law

in the ordinary course of trading and other than as created under this Agreement);

g} to rcturn to Investor any Pledged Documcnts rclating to Pledged Goods in respect of which

Invcstor has not received the procceds of sale immediately on Investor's first demand; and

h)  in the cvent that any of the Pledged Asscts arc lost, mutilated or destroyed, to usc its rcasonablc
cndcavours to replace or procurce issuc of a replacement of the same and to deliver or procure the
delivery of such replacement goods or documents directly to Investor immediately upon their

procurcment or ssuc.

7. Release of Pledged Assets

7.1

7.2

7.3

If and whenever Investor releases any of the Pledged Asscts to, or to the order of, the Customer, it &
acknowledged and agreed by the Customer that, the Customer holds the relevant Pledged Asscts and

the procceds of sale of any such Plcdged Asscts on trust for Investor.

The Customer acknowlcdges that any of its Pledged Asscts relcascd by lnvestor to it arc released solely
for the purposc of allowing the Customer to scll such Pledged Asscts on behalf of Investor to an
acceptable buyer or buyers and, notwithstanding any such releasc, those Pledged Asscts arc held to the
order of Investor provided that, at all relevant times, the risk and any cxpcnscs in respect of thosc
Pledgcd Asscts shall be the responsibility of the Customer. Pending the sale of any of its Pledged
Goods, the Customer undcrtakes to kcep thosce Pledged Goods stored in the name of Investor in a
warchousc or warchouscs Investor may from time to time designate. Those Pledged Goods shall be kept
scparatc from other goods at the warchouse or warchousces and generally maintained in accordance
with terms and conditions satisfactory to Investor, and the Customer shall hand to Investor any Pledged
Documents relating to those Pledged Goods forthwith on receipt. Investor shall have the right to nspect

thosc Pledged Goods at any time.

Where any Pledged Asscts arc relcased to, or to the order of, the Customer (unless specifically agreed

by Investor m writing) the Customer acknowledges that:
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d)

2)

h)

i)

thosc Pledged Asscts arc pledged to Investor on the terms of this Agreement and that the pledge

will continue notwithstanding the release of thosc Pledged Asscts by Investor to the Customer; and

by taking dclivery of the Pledged Asscts, the Customer will not become the lawful holder of the
Pledged Asscts for the purposes of the Carriage of Goods by Sca Act 1992 (the Act) and all rights

under the Actin respect of the Pledged Asscts will remain vested in Investor; and undertakes:

to dcal with thosc Plcdged Asscts with the sole purposc of achicving the objective for which thosc
Pledged Asscts have been released which, if no purposc is specificd, shall be the sale of the

Pledged Goods comprising or represcnted by the Pledged Documents to buyers;

in all its internal records of thosc Pledged Asscts and any related sale, insurance or other
procceds, to makc clear in cach rccord cntry that, notwithstanding the rclcasc, thosc Pledged

Asscts or rclated sale, msurance or other procceds arc subject to the Sceurity;

if any Pledged Goods arc stored pending the delivery of any of those Pledged Goods to buyers,
to keep those Pledged Goods stored in the name (or to the order) of Investor in approved storage

facilitics, scparate from other goods and gencerally undcr satisfactory conditions;

to hand to lnvestor any documents (other than documcnts that arc alrcady Plecdged Documents)

rclating to thosc Pledged Asscts promptly on receipt;

not to scll or otherwise disposc of any of those Pledged Asscts on deferred terms (other than

normal tradc credit) or for any non-monctary considcration or for lcss than their market valuc;

to rcturn to Investor any of thosc Pledged Asscts that have not yet been delivered to the relevant

buycr immediately on Investor’s demand;

to comply promptly and fully with any mstructions which Investor may give the Customer as to the

manncr of dealing with any of the Pledged Asscts; and

in the cvent the Customcer becomes, or 8 held to have become, a lawful holder of any of the
Pledged Asscts, to:

1) take any action Investor considers appropriate to protect, preserve or otherwise cnforce
any rights which the Customer may have against the rclevant carricr by virtue of Investor

being the lawful holder of any Pledged Asscts; and

i)  allow Investor to usc the name of the Customer and procurc from any subscquent lawful
holder of thosc Pledged Asscts to usc their name in any such proceccdings against the

relevant carricr.

7.4 Any rclcasc, scttlement, satisfaction or discharge between the Partics will be conditional on no other

sccurity, dispositions or payment made or given in respect of the Sccurcd Obligations being avoided,

reduced, set aside, rendered uncnforccable or required to be paid away by virtue of any provision,

requircment or cnactment, whether relating to bankruptey, insolvency or liquidation or othcrwisc at any

time i force, or by virtuce of any obligation to give cffect to any preference or priority and if any such

sccurity, disposition or payment s avoided, reduced, sct aside, rendered unenforccable or required to

bc paid away, Investor will be cntitled to recover the valuc or amount of that sceurity, disposition or

paymcnt from the Customer as if that releasc, scttlement, satisfaction or discharge had not occurred.

Schedule 6 Floating charge
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Pursuant to the Master Sccurity Agreement dated 24/08/2023 (the Agreement), the following Schedule shall

apply.

1 Definitions

Tcrms defined in the Agrecement shall have the same mecaning when uscd in this Schedule. In addition, the

following terms shall apply:

Contract mcans a contract for the sale of goods between a Scller and an Invoice Payer.

Receivables mcan a debt owed to a Customer pursuant to a Contract, cvidenced or to be evidenced by an

invoicc, which dcbt shall include any obligation of the debtor to pay default or other sccurity interests, to pay

any other finance charges or to satisfy other liabilitics under that Contract.

Receiver mcans any rcceiver, rcceiver and manager or administrative rcceiver appointed under this

Agrcement and any party substituted for such appointce.

2. Charge

2.1 Floating charge

2.1.1 The Customer charges to Investor, by way of first ranking floating charge, subject only to any

prior-ranking sccurity intcrcest undcr this Agrecement, with full title guarantce all its prescent and
futurc asscts held or to be held, with Investor and any bank, financial mstitution or other pcrson
anywhere in the world at any time including without limitation asscts held or to be held m a Wallet
but that arc not cffectively charged by way of fixed charge to Investor or as contemplated by this
Agrcement, and assigned to Investor, absolutely to the maximum cxtent the samc arc assignablc
the benefit of all Reccivables and of any Contracts or other agreements to which the Customer is a
party from timec to time during the Sccurity Period, and the benefits of any guarantec or sccurity
for the performance of such contracts or agrecements and as continuing sccurity for the payment

or discharge of the Sccured Obligations owed to Investor.

2.2  The floating charge created by clausc 2.1 and shall automatically and immediately be converted into a

first ranking fixcd charge over the relevant Sccurced Asscts upon the occurrcnce of a Termination Risk

Event [in respect of which Investor gives notice of conversion to the Customer]

2.2.1 Any assct acquircd by the Customer after any crystallisation of the floating charge crcated under

this Agreement which, but for such crystallisation would bc subject to a floating charge shall
(unlcss Investor confirms in writing to the contrary), be charged to Investor by way of first ranking

fixed charge.

2.2.2 The Customer shall forthwith upon reccipt of any sums paid in relation to the Receivables pay the

samc or procurc that the samce is paid to the credit of the Wallet or any other account nominated

by Invcstor in writing.

3. Appointment of Receivers

3.1 Investor may:

a)

b)

unless precluded by law, appoint n writing a Receiver to cxercise any of the powers sct out in

Clausc 5 below.

unlcss precluded by law, appoint more than onc Receiver, and if so, they shall have the power to

act scparately or as otherwisc specificd i the appointment;
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c)
d)

determine the remuncration of a Receiver; and

remove a Receiver or vary the terms of his appointment.

3.2 Any rccciver appointed in accordance with Clause 3.1 shall be an agent of the Customer and the

Customer shall be solely liable for the acts, default and remuncration of the Recciver.

3.3 No responsibility

Ncither Investor, nor any nomince of Investor nor any Receiver shall be liable or responsible:

a)

b)

c)

d)

2)

to the Customer for the cxercisc or non-cxercisc of any of the powcers conferred on any of them

by this Agrcement;
as a mortgagec in posscssion;

for any default by any warchousc keeper, broker, auctionecr, agent, carricr, captain or other

officer or other person cmployed or cngaged in conncction with any of the Sccurcd Assct;

for the salc or other disposition of or with the carriage, storage, shipment or insurance of the

Sccurcd Assct;
for any dctention, loss or deterioration of, or any damagc to the Sccurced Assct;

for the quantity, quality, condition or dclivery or for the ncgleet, default, loss or damage i

conncction with the Sccured Assct; or

for the corrcctness, validity, sufficiency or genumcencss of any of the documents relating to the

Sccurcd Assct.

4. Protection for Investor or any Receiver

4.1 No obligation

Ncither Investor, nor any nomince of Investor nor any Receiver shall be obliged to:

a)

b)

b)

d)

investigate whether any sum collected s sufficient to discharge the obligations of the Customer

undcr the relevant Sceurity;

takc any action or commence any procecdings to collect a sum, or protect or enforce any Sccurcd
Assct;

take any action or commence any proccedings to collect a sum, or protect or enforce any Sccured
Assct;

invest the procceds of any Sccurcd Assct or any other sum in an intcrest-bearing bank account.

4.2  Third parties

No person dealing with Investor, its nominec or any Reccciver shall be required to verify that the powers

of any of them have arisen or arc being properly cxercised.

5. Powers of Investor

Invcstor is authorised, without noticc to, or further authority from, the Customer:
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b)

d)

to cffect such insurances and/or such arrangement for the transportation and storage of such
Sccurced Asscts as Investor may consider necessary or desirable provided that Investor shall,
where rcasonably practicable, consult with the Customer before cffecting such insurances and/or

such arrangcments for the transportation and storage of such Sccurcd Asscts;

to rccover any amount duc under any insurance policy in respect of any Sccurcd Asscts and, at
the Customer's expense, to insurc and storc or arrange for the transportation and storage of any
of the Sccured Asscts (but without obligation to do so and without being responsible for any loss
or damagce resulting from any omission to do so) and any monics cxpended by lnvestor shall be
rcimburscd by the Customcr on demand, provided that Investor shall, where rcasonably

practicable, consult with the Customer before taking any action under this paragraph (b);

to land and storc all or any of the Sccured Asscts and/or arrange for the same to be reshipped to

any othcr port;

to dcal with all or any of the Sccurcd Asscts in such manncr as Investor may think fit including
without limitation agrecing to extend the due date for payment or to take conditional acceptance of
any bill of exchange on such conditions as Investor may think fit and to accept payment from the

drawcr or acceptor of any bill prior to maturity under rebate or discount; and

to causc this Agrcement to be rcgistcred, filed or recorded with any relevant governmental
registry, agency or department or court where, in Investor's opinion, such rcgistration, filing or
reccording s nccessary or desirable for the protection of Investor's imtercst in relation to the

sccurity created or intended to be created by this Agreement.

6. Representation and warranties

Representations and warranties

In addition to the represcentations and warrantics of clausc 6 of the Agreement, the Customer also represents

and warrants to Investor that it is the legal and beneficial owner of the Sccured Asscts frece from any

cncumbrance other than the encumbrances crcated by this Agreement.

7. Priority of application

Priority

Any procceds rcecived by the Customer or Recciver under the powers or rights conferred by this

Agrcement shall (subject to the discharge of any prior-ranking claims and the provisions of the Financing

Agrcement), be paid or applicd in the following order of priority:

a)

b)

first, in satisfaction of all costs, charges and cxpenses rcasonably incurred, and payments made,
by Investor, any nomince of Investor or a Recceiver, and of the remuncration of any nomince or a

Rccciver; then
sccondly, in or towards satisfaction of the Sccured Obligations; then

thirdly, as to the surplus (if any), to the pcrson or persons cntitled to it.
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