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Registration of a Charge

Company Name: &FRIENDS GLOBAL LTD
Company Number: 13834625

Received for filing in Electronic Format on the: 14/09/2022 XBCIXBKH

Details of Charge

Date of creation: 12/09/2022
Charge code: 1383 4625 0001
Persons entitlied: TIME INVOICE FINANCE LIMITED

Brief description: 1) ALL FREEHOLD AND LEASEHOLD LAND AND BUILDINGS OF THE
COMPANY BOTH PRESENT AND FUTURE INCLUDING ANY LAND AND
BUILDINGS SPECIFIED IN SECTION 3 OF THE SCHEDULE AND ALL
TRADE FIXTURES AND FITTINGS AND ALL PLANT AND MACHINERY
FROM TIME TO TIME IN OR ON ANY SUCH LAND OR BUILDINGS; AND
Il) ALL INTELLECTUAL PROPERTY NOW OWNED OR AT ANY TIME
HEREAFTER TO BE OWNED BY THE COMPANY."

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

Electronically filed document for Company Number: 13834625 Page: 1



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: PAUL KIMBER

Electronically filed document for Company Number: 13834625 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13834625

Charge code: 1383 4625 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th September 2022 and created by &FRIENDS GLOBAL
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 14th September 2022 .

Given at Companies House, Cardiff on 15th September 2022

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

Companies House s



DATED 1z //M’ }

2022

(1}
&FRIENDS GLOBAL LTD
as Chargor

and

TIME INVOICE FINANCE LIMITED
t/a Time Finance

{2)

as Chargee

DEBENTURE




THIS DEBENTURE is made as a deed on ;2 / O [1 !] 2022.

BETWEEN:

(1)

(2)

EFRIENDS GLOBAL LTD {Co Reg No. 13834825) whose registered office is at
Monometer House, Rectory Grove, Leigh-On-Sea, 588 2HL {the “Chargor™); and

TIME INVOICE FINANCE LIMITED t/a Time Finance (Co. Reg. No. 06263602) whose
registered office is 2™ Floor, 5t James House, The Sguare, Lower Bristol Road, Bath,
BAZ IBH {*Time Finance”)

IT1S AGREED as follows:

1
1.1

Definitions and Interpretation

Definitions
in this Deed, unless the context otherwise requires:

‘Banking Day” means a day (other than Saturday or Sunday) on which banks are
generally open for business in London for dealings in Sterling;

‘Charged Assets” means all the undertaking, goodwill, property, assets and rights of the
Chargor described in clauses 3.1 and 3.2;

‘Clearing Bank” means NatWest Bank Plc or such other bank as the Chargor and Time
Finance shall from time to time agree;

"Collateral  Instruments” means negotiable and non-negotiable  instruments,
guarantess, indemnities and other assurances against financial loss any other
documents or insiruments which contain or evidence an obligation (with or without
security) to pay, discharge or be responsible directly or indirectly for, any liabilities of any
person and includes any document or instrument creating or evidencing an
Encumbrance,

"Debt” has the meaning ascribed to it in Time Finance’s Standard Conditions of Invoice
Finance;

"Default Rate” means ten per cent (10%) per annum above the base lending rate for the
time being of NaiWest Bank Ple;

"Disposal” includes any sale, lease, sub-lease, assignment or transfer, the grant of an
option or similar right, the grant of any easement, right or privilege, the creation of a trust
or other equitable interest in favour of a third party, a sharing or parting with possession
or occupation whether by way of licence or otherwise and the granting of access to any
cther person over any intellectual property, and "dispose” and “disposition” shall be
construed accordingly;

‘Encumbrance” mean any morlgage, charge (whether fixed or fioating), pledge, lien,
hypothecation, assignment, trust arrangement or security interest of any kind securing
any obligation of any person or any other fype of preferential arrangement {including
without imitation title transfer and/or retention arrangements having a similar effect) but



does not include lens arising in the ordinary course of trading by operation of law and not
by way of contract;

‘Enforcement Date” means the date on which ail or any part of the Secured Obligations
become due for payment or discharge (whether by demand by Time Finance or
otherwise);

"Flaating Charge Assets” mean the asseis of the Chargor for the time being expressed
o be charged by this Deed by way of floating charge pursuant to clause 3.2;

"Invoice Finance Agreement” means the agreement subject to Time Finance's
Standard conditions of invoice Finance made between Time Finance and the Chargor on
or about the date of this Deed {and as may be varied and amended fram time {o time);

“Insurances” means all present and future contracis or policies of insurance {including
iife poficies) in which the Chargor from time to time has an interest;

"Inteilectual Property Rights” means the assets of the Chargor described in clause
3.U4ag)

Non-Vesting Debts: all Debts that are intended to, but which do not for any reason, vest
absclutely and effectively in Time Finance under the Invcice Finance Agreement together
with all rights related to such Debts,

Other Debts. ali present and future bock and other debts of the Chargor, all moneys
from time to time standing to the credit of any account of the Chargor and all moneys
whether arising under contracts or in any other manner due, owing or incurred to the
Chargor {and including owing to Time Finance) other than:

(B Debts absclutely and effectively vested in Time Finance under the Invoice
Finance Agreement, and

{iy Non-Vesting Debts

"Properties” means the assets of the Chargor described in clause 3.1{a) and all present
and future heritable and leasehold property of the Chargor situate in Scotland (including,
without Emitation, the properties specified in the Schedule) and &l liens, charges, options,
agreements, rights and interests in or over fand or the proceeds of sale of land situate in
Scotland and all other immovable property of the Chargor and all buildings, fixtures
(including trade fixtures) and fixed plant and machinery for the time being on such
property or land togsther with all rights, easements, servitudes and privileges
appurtenant to, or benefitting, the same, in ail cases both present and future;

‘Receiver” means any one or more receivers and/or managers appointed by Time
Finance pursuant to this Deed in respect of the Chargor or over all or any of the Charged
Assets,

“Secured Obligations™ means all monies, obligations and liabilities covenanted to be
paid or discharged by the chargor under or pursuant 1o clause 2;

"Securities” means the assets of the Chargor described in clause 3.1{c);

"Sterling” or "£” means the lawful currency for the time being of the United Kingdom;



1.2
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“Subsidiary” means a subsidiary within the meaning of section 1159 Companies Act
2006 and a subsidiary undertaking within the meaning of section 1162 of the Companies
Act 2006; and

“Thne Finance Group Company” means any hoiding company of Time Finance within
the meaning of section 1159 of the Companies Act 2008 or any Subsidiary of such
holding company.

Successors and assigns

The expressions “Time Finance” and "Chargor” include where the context admits, their
respective successors in title and, in the case of Time Finance, its transferees and
assignees, whether immediate or derivative.

Headings

Clause headings and the contents page are inserted for convenience of reference only
and shall be ignored in the interpretation of this Deed.

Construction of certain terms

In this Deed, unless the context otherwise requires:

{a) references to clauses are to be construed as references I the clauses of this
Deed,
{b) references 1o (or to specific provisions of) this Deed, or any other document

shall be consfrued as references to this Deed, that provision or that document
as in force for the time being and as amended, novated, suppiemented,
varied, renewed, extended or replaced in accordance with the {ferms of such
document, as the case may be , with the agreement of the relevant parties
and {where such consent is, by the terms of this Deed, or the relevant
document, required to be obtained as a condition to such amendment,
novation, supplement variation, renewal, extension or replacement being
permitted) the prior written consent of Time Finance;

{c) references {0 a “reguiation” inckide any present or future regulation, rule,
directive, requirement, request or guideline (whather or not having the force of
law) of any agency, authority, central bank or government department or any
self-reguiatory or other national or supra national authority;

{d) words importing the plural shal include the singular and vice versa;

{e} references 1o a person shall be construed as including references to an
individual, firm, company, corporation, unincorporated body of persons or any
State or any agency of such State;

{f references to a "guarantee” include references fo an indemnity or other
assurance against financial loss inciuding, without limitation, an obligation to
purchase assets or services as a consequence of a default by any other
person (o pay any indebtedness; and

{g) references to any enactment or siatulory provision shall include subordinate
legislation and European Union regulations and directives and shall be
construed as references o such enactment or provision as re-enacted,
amended, replacead, consolidated or extended from time {0 time.
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2.2

2.3

3.1

Lffect as a deed

This Deed is intended to fake effect as a deed notwithstanding that Time Finance may
have executed it under hand only.

Secured Obligations

Covenant {o pay

The Chargor covenants that it will on demand pay to Time Finance all monigs and
discharge all cbligations and liabilities now or at any time after the date of this Deed dug,
owing or incurred by # to Time Finance or to any Time Finance Group Company in each
case when the same become due for payment or discharge whether by acceleration or
otherwise, and whether such monies, obligations or liabilities are express or implied,
present, fulure or contingent, joint or several, incurred as principal or sursty, originally
owing to Time Finance or such Time Finance Group Company or purchased or ofherwise
acquired by it, denominated in Sterling or in any other currency, incurred on any account
or in any other manner, provided that payment to Time Finance in respect of a Time
Finance Group Company shall operate as a good discharge 10 the Chargor from that
Time Finance Group Company.

inferest

The Chargor agrees 1o pay interest on each amount demanded of it under this Deed from
the date of such demand untif payment (as well after as before judgment) at the Default
Rate calculated on a day to day basis. Such inferest shall be compounded at the end of
each period determined for this purpose by Time Finance in the event of i not being paid
when demanded, but without prejudice fo Time Finance's rights {o require payment of
such interest,

No set-off or counterclaim

All payments to be made by the Chargor under this Deed shall be made in full, without
any set-off or counterclaim and free and clear of any deductions or withholdings, In
Sterling and on the due date to such account as Time Finance may from time fo time
specify. If the Chargor is required by law to make a tax deduction, the sum payable by
the Chargor shalf be increased to the extent necessary to ensure that, after the making of
such deduction, the recipient of such sum receives and retains a net sum egual {o the
sum which it would have received and refained had ne such deduction been made or
reguired {0 be made.

Charges
Fixed Charges

The Chargor charges to Time Finance with full titfe guarantee and by way of first fixed
charge (and as regards all those parts of the freehold and leasehold property in England
and Wales now vested in the Chargor by way of first legal mortgage) as a continuing
security for the payment and discharge of the Secured Obligations the following asseis,
both present and future, from time to time owned by the Chargor or in which the Chargor
may from fime to time have an interest;

{a) Properties
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{€)

{e}

all present and fulure freehold and leasehold property (including, without
limitation, the property specified in the Schedule) and all liens, charges, options,
agreements, rights and interests in or over fand or the proceeds of sale of land
and all buildings, fixtures {including trade fixtures) and fixed plant and machinery
for the time being on such property or land together with all rights, easemenis
and privileges appurtenant to, or benefiting, the same;

Plant and machinery

all plant, machinery, vehicles, computers and office and other equipment and the
banefit of all contracts and warranties relating to the same;

Securilies

all stocks, shares, bonds and securities of any kind whether marketable or
otherwise and all other interesis (including, but not limited to, loan capial} in any
person, inciuding all allotments, rights, benefits and advantages at any time
accruing, offered or arising in respect of or incidental to the same and all money
or property accruing of offered at any time by way of conversion, redemption,
bonus, preference, option, dividend, distribution, interest or otherwise in respect
of such Securities;

Non-Vesiing Debts and Cther Debts

all Non-Vesting Debts and all Other Debts togather with the full benefit of any
Encumbrances, Collateral Instruments and any other rights relating to such
Encumbrances or Collateral Instruments  (including, without limitation,
reservations of proprietary rights, rights of tracing and unpaid vendor’s liens and
associated righis),

Insurances

all monies fram time to time payable to the Chargor under or pursuant io the
Insurances including, without fimitation, the refund of any premiums;

Goodwill and uncalled capital

all goodwill and uncalled capital; and

Intellectual Property Rights

all patents, patent applications, trademarks and service marks (whether
registered or nof), frade mark applications, service mark applicafions trade
names, registered designs, design rights, copyrights, computer programmes,
know-how and trade secrets and all other industrial or intangible property or
rights and afl licences, agreements and ancillary and connected righis relating 1o,
intellectual and intangible property.

Floating Charge

The Chargor charges to Time Finance with full title guarantee and by way of first floating
charge as a continuing security for the payment and discharge of the Secured Obligations
its undertaking and all its property, assets and rights both present and future, other than
any property or assets from time to time effectively charged by way of legal morigage or

fixed charge pursuant to 3.1 or otherwise pursuant o this Deed but including (without

limitation} any of its property and assets situated in Scotland.
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Automatic conversion of floating charge

Notwithstanding anything expressed or implied in this Deed, upon occurrence of any of
the following events:

{a) without the prior written consent of Time Finance, & meeting is convened by the
Chargor for the purpose of passing any resolution to purchase, reduce or redeem
any of its share capital; or

(b any petition is presented or other step is taken for the purpose of winding up the
Chargor or an order is made or resolution passed for the winding-up of the
Chatgor or a notice is issued convening a meeting for the purpose of passing any
such rasolution; or

{c) any application is made or other step is taken for the purpose of the appointment
of an administrator of the Chargor {or Time Finance believes, acting reasonably,
that any such application or other step is imminent) or an administration order is
made in relation to the Chargor,;

{d) the Chargor creates or attempts to create an Encumbrance over any of its
assets; or
(&) the Chargor ceases to carry on business or to be a going concern,

the floating charge created by clause 3.2 shall automatically without notice be converted
into a fixed charge.

Conversion of floating charge by notice

Without prejudice to clause 3.4, Time Finance shall be entitled at any time on or after the
Enforcement Date by giving notice in writing to that effect to the Chargor to convert the
floating charge over all or any part of the Fioating Charge Assets into a fixed charge as
regards the assets specified in such notice.

H.WL Land Registry

The Chargor:

(&) in relation to each register of title of any present and future freehold or leasehold
jand of the Chargor which is charged to Time Finance under this Deed or
pursuant to clause & (Further Assurance), consents to Time Finance (or is
solicitors) at any time):

0] submitting a form RX1 (application to register a restrictiony in the
foliowing terms:

“No disposition of the registered estate by the proprietor of the registered
estate is 1o be registered without a written consent signed by the
proprietor for the time being of the charge dated [date] in favour of Time
invoice Finance Limited, referred to the charges register or, if
appropriate, signed on such proprietor's behalf by its secretary or
conveyancer ", and

(b) covenants to submit an application to the appropriate Land Registry for the first
registration of any unregistered freehold or leasehold land in England and Wales



mortgaged by clause 3.1(a) (Fixed Charges) at its own expense, immediately
following its execution of this Deed.

Set-off

The Chargor agrees that Time Finance may at any time without notice, combine or
consolidate all or any of its then existing accounts and set off or transfer any sum
standing to the credit of any one or more such accounts in or towards satisfaction of its
Secured Obligations which, to the extent not then payable, shall automatically become
payable to the extent necessary to affect such set-off.

Non-Vesting Debts and Other Debis

The Chargor undertakes with Time Finance that during the continuance of this security
the Chargor will:

(&) get in and realise the Other Debts in the ordinary course of its business in a
proper and efficient manner and pay on receipt into a current account or &
separaie desngﬂated account (as Time Finance may require) of the Chargor with
the Clearing Bank all monies which it may receive in respect of the Cther Debis
and pay or otherwise deal with such monies standing in such account in
accordance with any directions from time fo time given in writing by Time Finance
and not, without the prior written consent of Time Finance, seek to compromise
compound vary or discharge, postpone, release or otherwise deal with any of the
Other Debts or waive its right of action in connection with such Other Debts or do
anything which may detay or prejudice the full recovery of such Other Debts.

(b Prior to any demand for the payment or discharge of the Secured Obligations being
made and in the absence of any directions from Time Finance, any monies received
by the Chargor and paid into such account in respect of the Other Debts shall upon
such payment stand released from the fixed charge on such Other Debts created by
this Deed. Any such release shall in no respects derogate from the subsistence
and continuation of the fixed charge on all other Debts for the time being
cutstanding;

(<) if called upon to do so by Time Finance execute a legal assignment of the Other
Debts in favour of Time Finance in such terms as Time Finance may require and
give notice of such legal assignment to the debtors from whom the Other Debts
are due, owing or incurred and take such other steps as Time Finance may
require to perfect such legal assignment;

{d) deal with the Other Debts in accordance with any directions from time fo time
given in writing by Time Finance and in default of and subject to any such
direction deal with the same only in ordinary course of getting in and realising the
same (but not sell assign factor or discount the same in any way),

{e} give notice to the Clearing Bank of the fixed charge on the Other Debts created
by this Deed require the Clearing Bank to agree with Time Finance to waive any
rights of set off which it may have in respect of the Other Debts and permit the
Clearing Bank to furnish directly to Time Finance from time to fime upon request
full statements and particulars of all the Chargor's accounis with the Clearing
Bank;

(f not, without the prior written consent of Time Finance, seek to compromise
compound, vary discharge, postpone or release any of the Other Debts or waive
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7.2

its rights of action in connection therewith or do or omit anything which may delay
or prejudice the full recovery thereof: and

{q) only deal with the Non-Vesting Debts as if they were Debts purchased by Time
Finance under the Invoice Einance Agreement and in particular will not bark or
deal with any payments {by whatever method) in respect of the Noh-Vesting
Debts except by dealing with them in accordance with the Invoice Finance
Agreement,

Further Assurance

The Chargor shalf if and when at any time required by Time Finance execute such
Encumbrances and assurances in favour of Time Finance (prepared by Time Finance, in
form and substance satisfactory to Time Finance, at the expense of the Chargor) and do
all such acts and things as Time Finance shal! from time to time require over or in relation
to all or any of the charged Assets to secure the Secured Obligations or to perfect or
protect the security intended to be created by this Deed over all or any part of the

Charged Assets or to facilitate the realisation of the same,

Undertakinas

The Chargor shall not do or agree to do any of the following without the prior written
consent of Time Finance:

{a) Create or permit to subsist any Encumbrance on any Charged Assets except an
Encumbrance which is permitted by the Invoice Finance Agreement:

{b) sell, transfer, lease, lend or otherwise dispose of {(whether by a single transaction
or a number of transactions and whether related or notj the whole or any part of
its interest in any Charged Asset except for the sale at full market value of stock
in trade in the usual course of trading as conducted by the Chargor at the date of

this deed.

The Chargor shall:

{a) per‘mit Time Finance (or its designated representatives) on reasonable written
nolice:
(i access during normal office hours to any documents. and recards relating

to the Charged Assets; and
(i) to inspect, take exiracts from, and make photocopies of, the same,

and to provide (at the expense of the Chargor), such clerical and other
assistance which Time Finance may reascnably require to do this;

{&) notify Time Finance of every notice, order, application, requirement or proposal
given or made by any competent authority:

i in relation o any Charged Assets, immediately on receipt: and

(i) within 14 days of receipt of every notice, order, application, requirement
or proposal given or made in relation to any Charged Assets,

and (if required by Time Finance) immediately provide it with a copy of the same
and either {A) comply with such notice, order, application, requirement or
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proposal or (B) make such objections to the same as Time Finance may require
of approve;

duly and punctually pay all rates, rents, taxes and other outgoings owed by it in
respect of the Charged Assets;

in addition to any provisions of the Invoice Finance Agreement or this Deed
relating fo specific Charged Assets:

(i) comply in all material respects with all obligations in relation to the
Charged Assets under any present or future law, regulation, order or
instrument or under any bye-laws, regulations or requirements of any
competent authority or other approvals, licences or consents;

{iiy comply with all material covenants and obligations affecting the Charged
Assets {or their manner of use);

(] not, except with the prior written consent of Time Finance, enter info any
onerous or restrictive obligation affecting any Charged Asset;

(v} provide Time Finance with all information which it may reasonably
reguest in relation to the Charged Assets; and

{v) not do, cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability
of any Charged Asset (or make any omission which has such an effect).

The Chargor shali, immediately upon a request by Time Finance by way of security for
{he Secured Obligations:

(@)

deposit with Time Finance or, as Time Finance may direct, all certificates and
other documents of title or evidence of ownership to all or any of the Securities;
and

execute and deliver to Time Finance pre-stamped instruments of transfer in
respect of all ar any of the Securities {executed in blank and left undated) and/or
such other documents as Time Finance shall require to enable it (or its
nominees) to be registered as the owner of or otherwise to acquire a legal title to
all or any of the Securities {or to pass legal titie to any purchaser).

Until the Enforcement Date, the Chargor shall be entitled fo:

(a) receive and retain all dividends, distributions and other monies paid on or derived

from is Securities; and

(b) exercise all voting and other rights and powers attaching to its Securities, provided

that it must not do so in a manner which (A} has the effect of changing the terms of
such Securities (or any class of them) or of any Securities Rights or (8) which is
prejudicial to the interests of Time Finance.

At any time following the occurrence of an Event of Defauit which is continuing, Time Finance
may complete the instrument(s) of transfer for all or any Securities on behalf of the Chargor in
favour of itself or such other person as it may select.
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7.6

8.1

Unless Time Finance is of the opinion that the relevant Intellectual Property Rights are of
minor importance to the Chargor, the Chargor shall;

(8) do all acts as are reasonably practicable to maintain, protect and safeguard

(including, without limitation, registration with all relevant authorities) its intellectual
Property Rights and not discontinue the use of any of its Intellectual Property Rights;
and

{b) take all such reasonable steps, including the commencement of legal proceedings,

as may be necessary to safeguard and maintain the validity, reputation, integrity,
registration or subsistence of its Intellectual Property Rights.

At all times during the continuance of this Deed, the Chargor undertakes:

(@)

(o)

(d)

to keep all such items included in the Properties as are tangible in a good state of
repair and proper working order;

to keep all items included in the Properties fully insured to their replacement value
with an insurer approved by Time Finance against all risks for which insurance cover
is usual in a business of the nature of that carried on by the Chargor and promptly to
pay ali premiums and other sums payable for this purpose and if so required to
produce the receipts for such paymenis to Time Finance. In the event that the
Chargor fails to pay any insurance premium then Time Finance rnay pay such
premium or sum and recover it from the Chargor and it will be included in the
Secured Cbligations;

o hold on trust for Time Finance all the rights of the Chargor and any sums
received under any such policy of insurance and to keep such sums received
separate from the Chargor's own moneys and to pay them to Time Finance on
demand;

at all times during the continuance of this Deed to comply in all material respects (in
so far as it may affect any of the Properties) with all applicable laws and regulations
including {without intending to limit) all environmental faws, legislation relating to
public health, town & country planning, control and handling of hazardous
substances or waste, fire precautions and health and safety at work;

at sl times to promptly pay or cause to be paid and indemnify Time Finance and any
Administrator against alf present and future rent, rates, taxes, duties, charges,
assessments, impositions and outgoings whatsoever payable in respect of any of the
Properties; and

not to make any structural or material afteration to or to the user of any of its
properties included in the Properties or do or permit to be done anything which is a
“development” within the meaning of the Town and Country Planning Acts from tirne
to time (or any orders or regulations under such Acts) or do or permit to be done any
act, matter or thing where to do so would have a material and adverse effect on the
value of any of such properties or on the marketability of any of such Properties.

Certain Powers of Time Finance: Enforcement

Powers on enforcement

At any time on or after the Enforcement Date or if requested by the Chargor, Time
Finance may, without further notice, without the restrictions contained in section 103 of
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the Law of Property Act 1925 and whether or not a Receiver or administrator shall have
been appointed, exercise all the powers conferred upon mortgagees by the Law of
Property Act 1825 as varied or extended by this Deed and all the powers and discretions
conferred by this Deed on a Receiver either expressly or by reference,

Subseguent Encumbrances

If Time Finance receives or is deemed to have received notice of any subsequent
Encumbrance affecting the Charged Assets or any part thereof, Time Finance may open
a new account or accounts for the Chargor. If it does not do so then, uniess Time
Finance gives express written notice to the contrary to the Chargor, it shall nevertheless
be treated as if it had opened a new account or accounts at the time when it received or
was deemed to have received such notice and as from that time all payments made by or
on behalf of the Chargor te Time Finance shall be credited or be treated as having been
credited to the new account or accounts and shall not operate to reduce the amount due
from the Chargor to Time Finance.

Statutory power of leasing

Time Finance shalt have the power to lease and make agreements for leases at a
premium or otherwise, to accept surrenders of leases and to grant option on such ferms
as Time Finance shall consider expedient and without the need to observe any of the
provisions of section 99 and 100 of the Law of Property Act 1925,

Redemgption of prior charge

At any time on or after the Enforcement Date, Time Finance may pay off any prior
ranking Encumbrance over any of the Charged Assets and take a fransfer of the benefit
of any such prior ranking Encumbrance or redeern the same, and the money so
expended by Time Finance and all costs of the incidental to the transaction incurred by
Time Finance shall be repayable by the Chargor to Time Finance on demand and shall
bear interest at the Default Rate from the date of payment by Time Finance.

Appropriations

Until alt amounts which may be or become payable by the Chargor to Time Finance have
been irrevocably paid in full, Time Finance (or any trustee or agent on its behalf) may
without affecting the fiability of the Chargor under this Deed:

{a) refrain from applying or enforcing any other monies, security or rights heid or
received by Time Finance (or any trustee or agent on its behalf) against those
accounts; or apply and enforce them in such manner and order as it sees fit
{whether against those amounts or otherwise): and

(b) hold in an interest-bearing suspense account any moneys received from the
Chargor or on account of the Chargor's liability under this Deed.

sales of assets

The Chargor irrevocably authorises Time Finance and any Receiver at any time on or
after the enforcement Date to sell or concur in selling either by private treaty or at plblic
auction or by the inclusion in any letting, all plant, machinery, fittings and equipment both
present and future then or at any time after the Enforcement Date on the Properties or at
any other iocation,
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Appointment of Receiver or administrator

Appointment

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this Debenture. At
any time on or after the Enforcement Date or if requested by the Chargor, Time Finance
may (unless precluded by faw) appoint any qualified person (or perscns) to be a Receiver
of ali or any part of the Charged Assets or an administrator or adminisirators of the
Chargor, as Time Finance may choose in its entire discretion. Time Finance may
(subject, where relevant, to Section 45 of the insolvency Act 1986) remove any Receiver
so appointed and appoint another in his place.

Receiver as agent

A Receiver shall be the agent of the Chargor and the Chargor shall be solely responsible
for his acts or defaults and for his remuneration.

FPower of Receiver

A Receiver shall have all powers conferred from time to time on receivers by statute (in
the case of powers conferred by the Law of Property Act 1925, without the restrictions
contained in section 103 of that Act) and power on behalf of and at the expense of the
Chargor (notwithstanding figuidation of the Chargor) to do or omit to do anything which
the Chargor could do or omit to do in relation to all or any nart of the Charged Assets. In
particular (but without limitation) a Receiver shall have power to do all or any of the
foliowing acts as and things:

(a) Take possession: take possession of, collect and get in all or any of the Charged
Assets and exercise in respect of the Securities all voting or other powets or rights;

(b) Carry _on business. carfy on, manage, develop, reconstruct amalgamate or
diversify all or any part of the business of the Chargor or concur in s¢ doing; lease
or otherwise acquire and develop or improve properties or other assets without
peing responsible for loss or damage,

{c)  Borrow money. raise or borrow any money from or incur any other liability to Time
Finance or others on such terms with or without security as he may think fit and s0
tnat any such security may be or include a charge on the whote or any part of the
Charged Assets ranking in priority to this security or otherwise;

(d) Dispose of assets: without the restriction imposed by section 103 of the Law of
Property Act 1925 or the need to observe any of the provision of Sections 89 and
100 of such Act, dispose of or deal with all or any of the Charged Assets or concur
in doing in such manner for such consideration and generally on such terms and
conditions as he may think fit with full power to deal with such Charged Assets in
the name and on behalf of the Chargor or otherwise and so that covenants and
sontractual obligations may be granted and assumed in the name ofand spoas to
pind the Chargor {or other the estate owner) if he shall consider it necessary or
expedient =o to do. Any such disposition may be for such valuable consideration
and be payable immediately or by instalments as he shall think fit and so that any
consideration received or receivable shall jpso facto forthwith be and become
charged with the payment of all the Secured Obligations; piant, machinery and
other fixtures may be severed and sold separately from the premises containing
them and the Receiver may apportion any rent and the performance of any
obligations affecting the premises sold without the consent of the Chargor
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(&)  Form subsidiaries: promote the formation of companies with a view to the same
becoming a Subsidiary of the Chargor and purchasing, leasing licensing or
otherwise acquiring interests in ail or any of the Charged Assets or ctherwise,
arrange for such companies fo trade or cease to frade and o purchase, lease,
license, or otherwise acquire all or any of the Charged Assets on such terms and
conditions whether or not including payment by instalments secured or unsecired

as he may think fit;

{f Compromise contracts: make any arrangement or compromise or enter into or
cancel any contracts which he shaff think expedient,

(@) Repair_and maintain assets: make and effect such repairs, renewals and
improvements to the Charged Assets or any part thereof as he may think fit and
maintain, renew, take out or increase insurances:

(h}  Appoint emplovees: appoint managers, agents, officers and employees for any of
the purposes referred to in this clause 8.3 or to guard or protect the Charged
Assets at such salaries and commissions and for such periods and on such terms
as he may determine and dismiss the same;

{i} Make calls: make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalied capital;

() Exercise statutory leasehold powers: without any further consent by or notice to
such Chargor exercise for and on behalf of the Chargor all the powers and
provisions conferred on a iandlord or a tenant by the Landlord and Tenant Acts,
the Rent Acts, the Housing Acts or the Agricuituraf Holdings Act or any other
relevant legislation for the time being in force in any relevant jurisdiction in respect
of any part of the Properties but without any obligation to exercise any of such
powers and without any liability in respect of powers so exercised or omitted to be
exercised;

(k) Leqgal proceedings: institute, continue, enforce, defend, settle or discontinue any
actions, suits or proceedings in relation to all or any part of the Charged Assefs or
submit to arbitration as he may think fit

{1} Execute documents: sign any document, execute any deed and use the name of
such Chargor for any purpose considered by him to be incidental or conducive to
any of the matters or powers referred to in this clause 8.3 or to the realisation of
the security created by or pursuant to this Deed,

(m)  Insolvency Act powers: do all the acts and things described in schedule 1 to the
insolvency Act 1986 as if the words "he” and "him” referred to the Receiver and
‘company” referred to the Chargor; and

(n)  Other powers: do all such other acts and things as may be considered by him to be
incidental or conducive to any of the matters or powers set out above or to the
realisation of the security created by or pursuant to this Deead.

Remuneration

Time Finance may from time to time determine the remuneration of any Receiver and
section 109(6) of the Law of Property Act 1925 shall be varied accordingly. A Receiver
shall be entitled to remuneration appropriate to the work and responsibiities involved
upon the basis of charging for the time being adopted by the Receiver in accordance with
the current practice of his firm.
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Application of Proceeds; Purchasers

Application of proceeds

Al monies received by Time Finance or by any Receiver shall be applied, after the
discharge of the remuneration and expenses of the Receiver and all liabilities having
pricrity to the Secured Obligations, in or towards satisfaction of such of the Secured
Obligations and in such order as Time Finance in its absolute discretion may from time to
time conclusively determine, except that Time Finance may credit the same 1o a
suspense account for so long and in such manner as Time Finance may from time fo
time determine and the Receiver may retain the same for such period as he and Time
Finance consider expedient.

insurance proceeds

All monies receivable by virtue of any of the Insurances shall be paid to Time Finance {or
if not paid by the insurers directly to Time Finance shall be held on trust for Time
Finance) and shail at the option of Time Finance be applied in replacing, restoring of
reinstating the property or assets destroyed, damaged or lost (any deficiency being made
good by the Chargos) or (except where the relevant Chargor is obligated (as landlord or
tenant} to lay out such insurance monies undet the provisions of any lease of any of the
Charged Assets) in reduction of the Secured Obligations.

Protection of purchasers

No purchaser or other person shall be bound or concerned to see or enquire whether the
right of Time Finance of any Receiver to exercise any of the powers conferred by this
Deed has arisen or be concerned with notice to the contrary or with the propriety of the
exercise or purporied exercise of such powers,

indemnities; Costs and Expenses

Fnforcement £osts

The Chargor undertakes to Time Finance to pay on demand all costs, charges and
expenses reasonably and properly incurred by Time Finance or by any Receiver in the
enforcement, preservation or atiempted preservation of any of the security created by of
pursuant to this Deed or any of the Charged Assets on a full indemnity basis, together
with interest at the Default Rate from the date on which such costs, charges or expenses
are so incurred until the date of payment by the Chargor (both before and after
judgment}.

Neither Time Finance nor any Receiver shall be liable to account as mortgagee of
haritable creditor in possession in respect of all or any of the Charged Assets or be liable
for any loss upen realisation or for any neglect or default of any nature for which a
mortgagee or heritable creditor in possession may be liable as such.

indemnity from Charged Assels

Time Finarnce and any Receiver, attorney, agent or other person appointed by Time
Finance under this Deed and Time Finance's officers and employees {(each an
“Indemnified Party”) shall be entitled to be indemnified out of the Charged Assets in
respect of all costs, losses, actions, claims, expenses, demands of liabilities whether in
contract, tort, delict or otherwise and whether arising at common law, in equity or by
statute which may be incurred by, or made against, any of them at any fime relating to or
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arising directly or indirectly out of or as consequence of anything done or omitted in the
exercise or purported exercise of the powers contained in this Deed, any breach by the
Chargor of .any of its obligations under this Deed or any tiability of an Indemnified Party
which would not have arisen if this Deed had not been executed.

Power of Attorney

Power of atlorney

The Chargor by way of security irrevocably appoints each of Time Finance and any
Receiver severally to be its attorney in its name and on its behalf:

{a} to execute and complete any documents or instruments which Time Finance or
such Receiver may require for perfecting the title of Time Finance to the
Charged Assets or for vesting the same in Time Finance, its nominees or any
purchaser;

{b) to sign, execute, seal and deliver and otherwise perfect any further security
document referred {0 in clause 8; and

{o)] otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do all acts and things which may be
required for the full exercise of all or any of the powers conferred on Time
Finance or @ Receiver under this Deed or which may be deemed axpedient by
Time Finance or a Receiver in connection with any exercise of any power under
this Deed.

Recovery of Non-Vesting Debts and Other Debts

Time Finance and any officer of Time Finance is irrevocably empowered to receive ail
Non-Vesting Debts and all Other Debts and on payment to give an effectual discharge for
the same and on non-payment to take all steps and proceedings either in the name of the
Chargor or in the name of Time Finance for the recovery of any Non-Vesting Debts or
Other Debts and also to agree accounts and to make allowances and to give time to any
surety. Time Finance shall have no Hability or responsibility of any kind to the Chargor
{except as a result of its gross negligence or wilful default} arising out of the exercise or
non-exercise of such rights and shall not be obliged to make any enquiry as to the
sufficiency of any sums received by it in respect of any Non-Vesting Debts or Other
Debts, or to make any claims or take any other action to collect or enforce the same.

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm ali acts and things
which any attorney as is mentioned in clause 12.1 shall do or purport to do in the

eyerese of s powers under such cause

Continuing Security and Other Mattors

Continuing secutity
This Deed and the obligations of the Chargor under this Deed shall:

{=) secure the ultimate balance from time {o time owing to _Time Finance by the
Chargor and shall be a continuing security notwithstanding any settlement of
account or other matter whatsoever; and
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(b} be in addition to {and not merge with or be in any way prejudiced or affected by
the existence of) any present future Collateral Instrument, Encumbrance, right
or remedy held by or available to Time Finance of by the same being or
becoming wholly or in part void, voidable or unenforceable on any ground or by
Time Finance dealing with the same, or giving time for payment or induigence
or compounding with any other person liable.

Suspenses accounts and Appropriation

Any money received by Time Finance in connection with the Secured Obligations may be
placed to the credit of a suspense account with a view 1o preserving the rights of Time
Finance to prove for the whole of its claims against the Chargor

Time Finance may apply ali payments received in respect of the Secured Chligations in
reduction of any part of the Secured Obiigations as it thinks fit. Any such appropriation
shall override any appropriation by the Chargor.

Collateral Instrumenis

Time Finance shall not be obliged to resort to any Collateral Instrument or other means of
payment now or after the date of this Deed held by or available to it before enforcing this
Deed and no action taken or omitted by Time Finance in connection with any such
Coliateral Instrument or other means of payment shall discharge, reduce, prejudice or
affect the fiability of the Chargor nor shall Time Finance be obliged to account for any
monhey to other property received or recovered in consequence of any enforcement or
realisation of any such Collateral Instrument or other means of payment.

Setttements conditicnal

Any release, discharge or settlement between the Chargor and Time Finance shail be
conditional upon no security, disposition or payment to Time Finance by the Chargor or
any other person being void, set aside or ordered to be refunded pursuant to any
enactment or law relating to bankruptcy, liquidation, administration or insolvency or for
any other reason and, if such condition shall not be fulfilled, Time Finance shall be
entifled to enforce this Deed subsequently as if such release, discharge or settiement had
not occurred and any such payment had not been made.

Miscellangous

Remedies cumulative

The obligations of the Chargor under this Deed will not be affected by any act, omission
or thing which, but for this provision would reduce, release or prejudice any of its
obligations under this Deed (whether or not known {o i or Time Finance). This includes:

(a) any time or waiver granted {o, or compasition with, any person;
{b) any release of any person under the terms of any compesition or arrangement;
{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce any rights against, or security over assets
of, any person;

(s} any non-presentation, non-observance of any formality or other requirements in
respect of any instrument or any failure to realise the full value of any security;
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{e) any incapacily, lack of power, authority or legal personality of or dissolution or
change in the members or status of any person;

{f any amendment, novalion, supplement, exfension, restatement (however
fundamenta! and whether or not maore onercus) or replacement of any document
or security including, without limitation, any change in the purpose of any
extension of or increase in any facility or the addition of any new facility under
any document or security;

{o) any unenforceability, illegality, invalidity or non-provability of any obligation of any
person under any document or securily or the failure by any person to enter info
of be bound by any document or security; or

{h) any insolvency or similar proceedings.

Immediate recourse

The Chargor waives any rights it may have of first requiring Time Finance {(or any trustee
or agent on its behalf) fo proceed against or enforce any other right or security or claim
payment from any person or file any proof or claim in any insclvency, administration,
winding-up or liquidation proceedings relative to any ather person before claiming from
the Chargor under this Deed.

Statuiory power of leasing

During the continuance of this security the statutory and any other powers of leasing
letting, entering into agreements for leases or lettings and accepting or agreeing o
accept surrender of leases or tenancies shall not be exercisable by the Chargor in
relation to all or any part of the charged Assets or any part.

Successors and assigns

Any appeintment or removal of a Receiver under clause § and any consents under this
Deed may be made or given in writing signed or sealed by any successors or assigns of
Time Finance and accordingly the Chargor irrevocably appoints each successor and
assign of Time Finance to be its atforney in the terms and for the purposes set out in
clause 11.

Consolidation

Section 93 of the Law of Froperty Act 1925 shall not apply to the security created by this
Deed or to any security given to Time Finance pursuant to this Deed.

Reorcanisation of Time Finance

This Deed shall remain binding on the Chargor notwithstanding any change in the
constitution of Time Finance or its abgorption in, or amalgamation with, or the acquisition
of all part of its undertaking by, any other person, or any reconstruction or reorganisation
of any kind.

Unfettered discretion

Any lability or power which may be exercised or any determination which may be made
under this Deed by Time Finance may be exercised or made in its absolute and
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unfeterred discretion and # shall not be obliged to give reasons in respect of such liability,
power or determination,

Provisions severable

Each of the provisions of this Deed is severable and distinct from the others and if at any
time one or more of such provisions is or becomes invalid, #legal or unenforceable the
validity, legality and enforceability of the remaining provisions of this Deed shall not in
any way be affected or impaired by such invalidity, itegality or unenforceability.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989 any
provisions of the Invoice Finance Agreement or any other deed or agreement for the time
being in force between Time Finance and the Chargor relating to any disposition of an
interest in land shall be deemed to be incorporated in this Deed.

Third Party Righis

{a) Unless expressly crovided to the cantrary in this Deed, a person who is not g party
to this Deed has no rights under the Contracts {Right of Third Parties) Act 1989 to
enforce or to enjoy the benefit of any term of this Deed.

(b) Notwithstanding any term of this Deed, the consent of any person who is not a party
to this Deed is not required to rescind or vary this Deed at any time.

Retention

Time Finance shali be entitled to retain this Deed after as well as before the payment and
discharge of all the Secured Obigations for such period as Time Finance may determine,

Changes to the Parties

The Chargor may not assign any of its rights under this Deed. Time Finance may assign
or transfer all or any part of its rights under this Deed. The Chargor shall, immediately
upon being requasted to do so by Time Finance, enter into such documents as may be
necessary or desirable to affect such assignment or transfer.

Notices

Mode of Service

Any notice or demand for payment by Time Finance under this Deed shall, without
prejudice to any other effective mode of making the same, be deemed to have been
property served on the Chargor if served on any one of its directors or on its secrefary ar
delivered or sent by first class pre-paid letter or facsimile to the Chargor at its registered
office or any of its principal places of business for the time being.

Time of service

Any such notice or demand shall be deemed to have been served, subject as otherwise
provided in this Deed, in the case of a letter at the time of delivery when delivered
personally or 2 days after it has been put into the post and, in the case of facsimile, when
a complete and legible copy js received by the addressee (provided that, if the date of
dispaich is not a Banking Day of if the time of dispatch is after the normal close of



business of the addressee, it shall be deemed to have been received at the opening of
business on the following Banking Day}.

17 Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect
as if the signatures {and seals, if any) on the counterparts were on a single copy of this
Deed,

18 Law and Jurisdiction

This Deed shall be governed by and shall be construed in accordance with English Law
and the Chargor submits to the jurisdiction of the English courts.

IN WITNESS wheraof this Deed has been executed and delivered as a deed on the date stated
at the beginning of this Deed.

The Scheduie

Properties

Address Country/District/l.ondon Borough Title Number
or Root of Title
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