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Registration of a Charge

CH

Companies House

Company name: NUWAVE CHANNEL PARTNERS LTD
Company number: 07563031

X26VLZKJ

Received for Electronic Filing: 23/04/2013

Details of Charge

Date of creation: 17/04/2013
Charge code: 0756 3031 0001
Persons entitled: SME INVOICE FINANCE LIMITED

Brief description:  BY WAY OF FIRST FIXED CHARGE:- () ALL FREEHOLD AND
LEASEHOLD LAND AND BUILDINGS OF THE COMPANY BOTH
PRESENT AND FUTURE AND ALL FIXED PLANT AND MACHINERY
FROM TIME TO TIME IN OR ON ANY SUCH LAND AND BUILDINGS;
(I) ALL PATENTS, PATENT APPLICATIONS, TRADE MARKS, TRADE
NAMES, REGISTERED DESIGNS, COPYRIGHTS, KNOWHOW, AND
OTHER INTELLECTUAL PROPERTY RIGHTS AND ALL LICENCES AND
ANCILLARY RIGHTS AND BENEFITS (INCLUDING ROYALTIES FEES AND
OTHER INCOME DERIVING FROM THE SAME) 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).

Notification of addition to or amendment of charge.

Authentication of Form

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

Electronically filed document for Company Number: 07563031 Page 1




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: PDT SOLICITORS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7563031

Charge code: 0756 3031 0001
The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th April 2013 and created by NUWAVE CHANNEL

PARTNERS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd April 2013 .

Given at Companies House, Cardiff on 23rd April 2013
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GME nveive Finance Lid,
Porential Mouse 149-157 Kings Road Brantwood Essex OM14 ARG

§ 2T ZATYTT F 01277 204086 wew srgif.oom

Registered office: Cherisey House 56-58 Chertsey Strest Suildfors BUT 4HL
Registered in Enstend snd Wales Mo, 1591839
AT nuesber: GB TAP 3435 1
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NUWAVE CHANNEL PARTNERS LTD
TO

SME INVOICE FENANCE LIMITED

ALL ASSETS DEBENTURE

Paul Davidson Taylor
Chancery Court
Guesen Street
Horshiasm
Wast Bussex
RH13 50
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THIS DEBENTURE s made on the i? day of g ; {7 & ; 2013 BETWEEN

{1} the Company ("the Company™) described in section § of the Schiedule attached to and forming part of
this debenture {"the Schedute™); and

{2} EME TNVOICE FIMAMNCE LIMEITED {a company registered in England and Wales with the number
(3591079) of Potential House, 149-157 Kings Road, Brentwood, Essex, CM14 4EG  {"SME" which
expression shalt incude SME's successors and assigns).

? -

1. MEANINGS OF EXPRESSIONS

in this debenture except where the context otherwiss requires:

1.1 the feliowing expressions shall have the meanings assigned o them below:
‘% Ythe At the Insolvenoy Act 1986,
Thgreement” the agreement {detalls of which are contained in section 2 of the

Schedule} made betwesn the Company and SME for the purchase
of Debts and any agresment made in addition to, variation of or
substitution for such agreement;

“Client Account”™ all amounts now oF hereafter owing oF becoming dug to the
Company by SME including any amount refained by SME under
any provision of the Agreement;

"Encumbrance” charge, mortgage, fen, pledge or other security right or
declaration of trust;
E “Event of Defaull” any of the avents spacified in dause 8.2;
“Fixed Assets” (i} gl freahold and leasehold land and buildings of the

Compary both present and futyrp including any land
and buiidings specified in saction 3 of the Schedule and
ail trade fwtures and fitlings and aff plant and miachinery
from tirme to time in or on any such land or buiidings;

L ¥

{H} 2 goodwili  and unpaid and/or uncalied capital of the
Company;
(it} all stocks shares and securitiss and  documents

avidencing title to or the right 1o possession of any
oroparly at any tme deposited with SME and the
property mentioned in such docurments;

{iv} 3l intellectual property now owned or atb any time
hereafter o be owned by the Company;
"Fixed Charge such of the Property a5 shall for the tme being
Froparty” be subject io the fixed charga created by dause 3.1 and any other

of the Proparty in respect of which the fivating charge creatad by
clause 3.2 shalf have crystaliized;

"Floating Assots” all the Property other than such of the Property as shall for the
time being be subjact to the fixed charge Creaied by dause 3.1;

“Obligations” all monetary and other fiebiliies and obligations now or at any
time hereafter owed or incurred by the Company to or in favour of
SME, present or future, actusl or condingent, figuidated or
unbiquidated, whether or not incwred jointly with any other
person, whether arising in or by contract, tort, restitution,
assignment or breach of statutory duty and whether arising under
the Agrasment or otherwise including any such iabllity of the
Company by virtuz of any assignment to SME of any indebtednass
incurred or to be incurred by the Company for any supply of any
qonds or services 1o or any hiring by the Company;

“Dither Debis" alt amounts of indsbtedness {other than the Specified Debts and
the Client Account) now or at any time hereafter owing or
becoming due to the Company on any eccount whatsoever and
their proceeds together with the Related Rights pertaining to such

E amounks of indebtedness and their proceeds;

cRROLE BEUSSS RAEWE 0  LAERS 0 LEEWS

*Property” the undariaking and all the properly righis and 3ssets of the
Company, whatsoever and wheresoever, both present and future,
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inciuding the Company's stock in trade and its uncalled capital and
the proceeds of such property rights and asseks;

“Specifiod Debt" any Deht {purchased or purported (o be purchased by SME
pursuant ko the Agreement), of which the ownership falls o vest
absoiutely and effactively in SME for any reason, together with the
proceads of such Debt;

“Wedting” any form of cornraunication that is accessible so that it may be
recorded in 2 permanent form and used at any time after it has
bean made (and "writhen” i5 10 be consirued accordingly);

P

the expressions "Debt” and "Refated Rights” have the meanings respactively assigned o them in
the Agresenent but so that for the purposes of the definidon of “Refated Rights” references to &
“Debt” and to a "Contract of Sale” (where the context so requivas) include respectively referances to
an Ofher Debt and a condract giving rige to an Cther Debl;

o

the expression “"Schedute 31 shall mean Schedule B1 &5 the Ach, the expression "Administrator”
shall have the meaning assigned to it in paragraph 1{1} of Scheduis 81 to the Act and the expression
“Recelver™ shall have the meaning assigned to i section 29{1}a} of the Ac (not being an
administrative recelver as defined in saction 29(2) of the Acl);

e
P
ik

14 the singular Indudes the plural and vice versa and any of the thres genders includes either of the
others;
1.5 refarences to clauses and sub-clauses are refarences o clauses and sub-clausas respectively of this

debenture; the headings of causes are for convenience only and do not affect or finit the meaning or
extent of any dause;

to time and any arder or regulation made under it

. 1.6 the meaning of general words introduced by the word "sther™ are not limited by reference 1o any
% preceding word or enumeration indicating a particular dass of acks matters or things;
1.7 the expressions “including” and "inckides” do not limit or restrict any general words praceding aither
: of tham;
g 1.8 where SME has a right o option 1o do anything then the right or option is at its aﬁéﬁiute digcration;
1.9 reference to any Act of Parfiament is deemed o include such Act as amended or re-enacted from tima
% 2. COVERNANT TO PAY
2 The Company will:
<
g 21 an demand fully discharge by payment te SME withaut any deduction or ser-off all or any monetary
? fiabilities included in the Obligetions; and
2.2 duby perform aif Obligations other than monetary liabilites.
é 3. CHARGING PROVISIONS
3 To secure payment and performance as provided for in dause 2 the Company hereby charges in favour of SME
% with Full title guarantee:
31 by way of fixed charge, all Fixed Assets, ali Specified Debis, the Client Account angd all Other Debls;
32 by way of floating charge (to which paragraph 14 of Schedute BI applies), the Flosting Assets,
g A, THE FLOATING ASSETS
4, The Company shall be at liberty to cell any item included in the Floating Assets in the normat ¢ourse of and for
the murpose of carrving on it business (on terms not less favourable than those usual in 2 business of the
nature of thet caried on by the Company) until the crystallication of the floating charge hereby created in
respect of such item or of 3l the Floating Assets.
E 5. THE COMPANY'S CONTIMUING OBLEGATIONS
i 5.4 Uinddl the fulf discharge of all the Obligation and this debenture except with the prior wriden cansent of SME the

Compary shall not:

511 axcapt as provided in clause 4 or on the veritten divections of SME sell, part with possession of, creats
any encumbrance cver or otharwise dispose of any of the Proparty nor, excapt 35 expressly provided
for in this debenture refease, exchangs, compound, set off, grant ime or indulgence in respect of any
af the Proparty;

.12 enter into any factoring or discounting agreement or any other agreement for the sale and purchass
of debis except with SME,

All assets debenture 3
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Al the pravisions of the Agreement relating to the Spedified Debis contained in the Agreement shall apply to al
Specifiet Debte ag if such provisions were set out i this debenture in full and a5 If the ownership of aff such
Specified Debls were vested in SME in accordance with the Agreament. Al the provisions of the Agreement
retaling to the rights to or ownership of goods included in the Related Rights shail apply 1o any goods includad
in the Propesty.

In addition to and without prejudice to the provisions of clause 5.2 untié tha charges contained i this debenture
are fuily dischargad:

531 SME shall at sl times have the sole right to oollect any of the Other Debts and the Company shall
assist SME In any way that it may requirs for that purpose and, if cafled upon to do so at any time by
SME, 3t the Company's expense {inciuding any applicable stamp duty} i such form a5 SME may
prescribe the Company shall:

£311  complete and exscute a formal written assignment of any or alf of the Cther Debis and give
viritten notice of such essignment to avery person by whern any such Other Debt shall be
owing; and

5.31.2  {whether or not such writter assignment shail have been executed) give irevecable
instructions to such persans to make payment of ali Other Debits {then owing or 1o become
owing by such persons thereafter’ direct to SME; and

5.3.2 SME iy at any time apply any part of the Client Account in the discharge of any part or the whele
of the Dbligations.

Without prejudios SME's rights under clause 5.3 the Company shalt for the bensfit of SME;

541 collect in the Other Debts {except any Other Debts assigned to SME under dause 5.3} in the ordinary
course of business {which expressions shalt not include factoring or discounting or selling or stherwise
disposing of the Other Debts in any other wany;

54.2 promplly pay into such bank account as SME shall at any time specify in writing any moneys which
the Company may receive in respect of the Other Debls and pending such payment hold such moneys
i trust for SME,

The Cormpany hereby undertakes in addition to and without orejudica to any other undertaking given sisewhere
in this debentura:

5.5.1 at any time if 50 required by SME (st the Company's expense including any applicable stamp duty) to
execute such documents and do such other things as may be reuisite to perfact to SME Litle to any
of the Property (other than the Specified Debts or Other Debts) or to enable SME (o exercise any of
izs vights under this debenfure including the execution of 2 fegal mortgage of any of the freshold or
leasshold land and buildings included in the Fied Assels;

5.5.2 &t aff tmes during the continuance of this debenture o keep ol such items included in the Property as
are tangible in a good stake of repair and proper working order;

5.5.3 to keep sl ftems included in the Property fully insured to their replacement value with an ingurer
approved by SME agalnst all risks for which insurance cover i usual in 2 business of the pature of that
carried on by the Company and promptly to pay 28 premiums and other sums payable for this
purpose and i so required to produce the receipts for such paymeants to SME; and

5.5.4 to hold on trust for SME all the rights of the Lompany and any sums recenad under any such policy of
Insurance and [0 keep such sums received separate from the Cornpany's own monies and to pay them
10 SME 0n demand.

In the event that the Company shall fail to pay sny insurance premium or other sum for which provision is made
i clause 5.5.3 SME may pay such premmium oF sum and recover it from the Comparny.

At any tme when the statutory powser of sale or the right to appoint a Recaiver is exercissble under the
provisions of this debenture, whether or not such power or right shall have been exercised, the benefits of a
insurances relating to the Property shali vest in SME,

Unti the charges contained in this debenture are fully discharged the Company shall mot without the prior
written consent of SME exercise any statutory or other power of granting or of agreeing to accept surrenders of
leases or tenancles of any or any part of any freehold or feasehold land and buildings charged by clause 3(1).

OTHER ENCUMBRANCES

T Company hersby warrants that except s stated In section 4 of the Schadule ar as hitherto disclosed to SME
in writing i is the benaficlal owrer of 2% items nduded in the Property and that ali such items ara free from any
Encumbrance and that the Company is able to give 3 Rl title guarantes in raspect of alf of thems. The Company
shall not without the prior written consent of SME craste or permit &0 subsist any Encuimbrance which affects or
iy aiffect the Property or any part of it

Al ascets debenture &
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POWER OF ATTORNEY

The Company hereby jrrevorably appoints SME and the Directors and the Company Secretary for the time being
of BME and any Receiver appointed by virtue of an appointment pursuant fo clause 9 jointly gt each of them
severaily to be the attorney of the Company o execute in the name of the Company such deeds and documents
and i do such other things as may be requisite to perfect to SME title to any of the Praperty oF o enable SME
1o exarcise any of its rights under this debenture including its rights to anforce payment of and collect any of the
Other Debts or Specified Debts and to realise any other of the Property and for the purpose of recelving sl
rmonies payable under any policy of insurance referred to in cause § and for compromising or compounding aty
claim under it

ENFORCEMENT

Sections 93 and 103 of the Law of Property Act 1928 and the restriction in section 109(1) of that act shall not

appiy b this debenture and upon the oocurence of any Event of Default or at any time after it (except duting a

roratorium in relation to the Company 35 provided for in paragraphs 43 or 44 of Scheduie 81) SME shall be

entitled on demand to payment in full of ail or any part of the monstary liabiliies induded in the Obligations
and, without prejudice to SME's rights under the Agreement and any ather of its rights under this debenture

(whethar or not SME shailt have exercised any of those rights) SME may exercise any of the following righibs:

8.1.1 w0 exarcise any of SME's powers of possession and sale of any of the Fixed Charge Property;

g.1.2 t0 appoint any persen tc be a Receiver over any of the Fixed Charge Property;

8.1.3 by notice to the Company to avstalise the Hoating charge created by clause 3.2 in respact of ali the
Floating Assets or any item induded in them and thereby to terminate the Company's fight to deal
with uch assets or item in the ordinary course of business In accordance with the provisions of dause
4.

The Events of Defauit are as follows:

8.2.1 any breach of any of the Company's obfigations and undertakings undar this debenture;

8.2.2 the failure of the Campany 0 pay any monetary fability inchided in the Cbligations when it is due to
he paid;

3.2.3 the calling by the Company of any rmeeting of its creditors;

§.2.4 the Cormpany becoming unable to pay its debts within the meaning of Section 123 of the Adt;
R2.5 the lewying or threat of execution or distress on any of the Property;

8.2.6 the appointment of a Receiver of any part of the Company's income or assals;

8.2.7 the serving or threat of a garnishes order nisl on any debtor of the Company in relation to any
judgament debt owing by the Company;

8.2.8 the presentetion of & petition for the winding up of the Company;

8.2.9 in relation to the Company an administration appfication under paragraph 12 of Sthedule Bl or the
appoirtment of an adrinistrator under paragraph 14 or paragraph 20 of Schedule 81;

%2.13 2 proposat for a voluntary amangement bebwasn the Company and its creditors whether pursuant fo
the Act or otherwise,;

8.2.11  the cessation of the Company’s business or a threat by the CTormpany of such cessation;
8.2.12 & resolution of the members of the Comnany for its winding up;
8213 any event which in the opinion of SME jeopardisss any part of the security afforded by this debenbure;

8.2.14  any svent {other than any event mentionad in this clause) which gives SME the right to give notice for
irnenediate tarmination of the Agressvent in accordancs with the terms thereof whether or nof SME
shalt have exercised any such right,

Without prejudice o the rights of SME contained in clause .1 the floating charge crested by clause 3.2 shalf
crystaliise attomatically, without the requirement for any nofice oF other act by SME, in respect of any iem
charged by such charge upon which distress or execution is levied or threaiened.

in the event that the floating charge created by dlause 3.2 shall have crystalised as to part only of the Floating
Assets the Company shall be at berly to deal with the remainder of the Flosting Assels in accordance with the
provisions of clause 4 without prejudics to the rights of SME pursuant to clause 8.1 in relation to such remainder
of the Floating Assets,

Upon the appoistment of an Administrater to the Company by any mesns every Rerelver sppuinted under this
daebienture shail vacate office,

Al assets debenture 5




VAR (e i

TR A S S T R o TR,

e

2. APPOINTMENT, POWERS AND AGENCY OF RECEIVERS AND INDEMNITY

2.1 Tre power of appointing 2 Receiver under this debenture may be exercised in writing under the hand of any
Director or the Company Senvetary for the time being of SME or of any person authorised in writing by any of
them, SME may in fike manner remove any such Receiver 3o appointed and (in the case of the removal or the
vacation of office or the death of any such Reosiver} appoint another person or persons in the place of such
Receiver.

8.2 Every recelver 5o appeinted shall have the power:

9.2.4 to fake possession of, to enforce payiment of and to collect or to realive any of the Charged Property
in respect of which he shall have been appointed or any pant thereof in such manner and upon such
terms ag he shall in his absolute discretion decide;

9.2.2 b mske any arrangement or compromise as he may consider requisite on behalf of the Company with
any other person in respact of any such Charged Property;

G.2.3 without any of the restrictions imposed by the Law of Property Act 1925 to seif and assign any of such
Charged Property on sych terms and 50 such persons as he may consider expediant;

3.2.4 to exercise all the powars provided for in the Law of Property Act 1925 as if the Receiver had been
duly appointed  under such Act;

9.2.5 to appoink solicitors managers and agents for any of the above purposes on such terns and for such
periods a8 the Receiver shall think it

9.2.6 for any of the purposes hereby authorised 1o borrow from any bank or sther person on the security of
any of such Charged Property on such tenns as the Receiver shall considar expadient including (if
SME shall so consent) terms by which such security shall rank in priority to this charge;

8.2.7 to carry out and enforce performance of any contract (or any part of i) ghvng rse to any Specified
Debt or any Cther Deby;

2.2.8 0 give effective receiphs for alt monies and other assets which may come into the Receiver's hands in
the exercise of any power hereby conferred upon him which receipts shall exonerate any perssn
paving or handing over such monies or assets from all #abifity 10 see to the application thereof or to
enguire as [o the propriety or regularity of the Recelver’s appointment;

929 to do all such ofher acts or things which the Receiver may consider to be inciderts or conducive 1o
any other purposes authorised hereby and which he may lawfully do as agent for the Company.

8.3 B twee or more individuais shall hold office as Receiver of the same item included in the Property by virtue of an
appointrent in accordance with clause 9.1 such individuals shall have the right to exercise sl or any of their
powers severally as well ag jointly,

a4 Every Receiver appointed in accordance with clause 9.1 shall 2t all times be the agent of the Company and the
Compary shall asfone be responsitte for 3l acts defaults and omissions of such Recaiver and for the payment of
ait his remunerstion, costs and expenses. SME shall be under no liability to any such Receiver for his
remuneration, costs, expansas or in any other way whatsoaver,

8.5 Neither SME nor any Recebver appointed under this debenture shall be lisble t© account as morigages in
nossession in respect of all or any of the Property nor shall any of them be liable for iess on realisation or for
any neglect or defaulf of any nature in connection with the Property for which a mortgages In possession may
e Hable as such,

9.5 The Company hereby undertakes to indemnify and hold harmiess any Recaiver appeinted under this debenbure
against all actions, dalms, eupenses, costs and liabiliies which may 3t any time and in any way m3y be incumed
by him or by any person, for whose debt or default he may be answerable, in respect of anytisng done in the
axercise or purporked exercise of his powers i connection with this debenture.

18, APPLICATION OF PROCEEDS BY RECEIVER

i3 Al monies recaived by any Recedver appointed under this debsanture shall be applied {subject 10 the claims of
any creditor having priority to this debenture) for the following purposes in the foligwing order:
101, in payrent of all costs charges and expenses of and in relation 1o his appoiniment and the exercise of
his powars and of any other expansaes properly discharged by him:
1.2 in payment of his remuneration as agreed between him and the person whe appointed him;
103 in payment of any costs relating to the reafisation of any property;
104 in or on account of the discharge of the Chiigations including any interest for which provision is mads

in this debenture; and

1.5 in payment of any surplus to the Company.

Al assute debenture B
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14.1

14.2

14.3

APPOINTMENT, POWERS AND DUTIES OF AN ADMINISTRATOR

Upon or at any time after the occurrence of any Event of Default (in addition to and without prejudice to the
provisions of ciauses B and ) SME may, In sccordance with the provisions of paragraphs 12 to 16 inclusive of
Schedule B, appoint any person wha is qualified to act as an insolvency prachitioner in relation to the Company
as Administrator of the Company,

Every Administrator appointed under dause 11.1 shall have the status and 3!l the powers and dulies of an
administrator for which provision is made in Schedule 81, SME shali be under ng Habliity to any such
Administrator for his remuneration, cosls, expenses or in any other way whatsoaver,

The functions of every Administrator appointed under clause 11.1, including the distribution of &l monies
received by him, shall be as provided in paragraphs 59 fo 73 inclusive of Schadule B1.

‘The power of appointing an Administrator under this debanture may be exercised in writing under the hand of
any Director or the Company Secretary for the time being of SME or of any parson authorised in welting by any
of them. In the case of the vacation of office or the death of any such Administrator SME may in like manner
appoint another parson so gualified in the place of such Adminisirator.

COSTS, EXPENSES AND INTEREST AND DETERMINATION OF COMPANY'S LTABILITY

4B expenses charges and <osts of any nature whatsoever incurred by SME in connection with the preparation or
enforcament of this deberfurs or in the exercise of any powers oF rAght conferred on SME hereby shall be
pavable by the Company on & full indernity basis and any amount so payable shall be included n the
Cbligations,

If the Company shall fail to pay 2ny manetary lizbility induded in the Obligations when demanded the Company
shall pay interest thereon calculated at & rate equivalent to the Discount Charge (as defined in the Agreament
in force 2t the relevant time. Such interast shall be payable and compounded monthly and shell acorue daily,
after as well as before any judgement, from the date when such liability is due until payment in full.

A writter cortificats from SME's company secretary or suditor of the amount of the mrzrsgtélw fiabilities included
in the Cbligations at any time shall be conclusive evidence (save for manifest error) In any proceadings against
the Company.

RECORDE AND DOCUMENTS AND ACCESS TO PREMISES

The Company shali keep proper books and records of account and shall make true and complete entries in them
of all ransactions relating & any of the Jomgany's business and the Property,

Any duly authorised official of SME and any Receiver appointed by SME and any person authorised by such
Recaiver shall have the right at any time (except during a moratorium in refation to the Company as provided
for in paragraphs 43 or 44 of Schedule 81) to enber upon any premises at which the Company camies on
business and upon any other pramises in which any part or ail of the Property is situated or for the time baing
kept or stored for any of the following purposes:

132,10 gaining access b0 OF inspecting of, following any Bvent of Default, taking possession of any of the
Company's accounts books tedgers compuler data and other records and documents included in the
fixed Charge Property;

13.2.2  taking copies of any of such accounts books ledgers data recovds and documents at the Company's
eXnEnse;

1323 inspecting and/or, after any Fvent of Default, taking nussession of any of the Fixed Charge Property;

provided that the exercise of such right before an Event of Dafault shall be subject to entry being made during
the Company's normial usiness hours and on reasonable notice.

The Company shall supply to SME, at the Company's expense, any information refating to the Company's
business as SME may require,

SHME'S ADDITIONAL RIGHTS

The grant by SME to the Company or o any other person, induding any person for whoge Hability the Company
is surety, of any Ume or indulgence or the making by SME with the Company or any such person of any
arrangement composition or agreement not to sue shall not discharge or in any way affect any of SME's rights
under this debenfure.

SME may abstain from perfecting o enforcing any securities, guarantees or other rights which it may now of at
any time have from or against the Company or any sther person and may substitute, release, atter or deal with
the same in any way without affecting #s rights under this debenture,

If SHMF receives or is deemad to have received notice of an Encumbrance which affects any of the Preperty and
which is crested subsequent fo the date of this debenture then SME may open a new account with the

All assets debeniure 7
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Company. I SME does nok at the time of such notice o desimed notice open a new sccount then SME will be
treated a5 having opened 2 new account at that time, Any payments received by SME from the Company
subsequent to the time of that notice or desmed notice will be cradited or treated as having been credited to a
new aceount. Consequently no such payment will operate to reduce any of the Chbiigations securad by this
debenture untif such time as SME is salisfied as o the priority of this debenture over such subsequent
Encumbrance.

Any discharge given by SME to the Company in respact of this debanture or of any of the Dbiigations shall be
deemed ta be woid and of no effect if any securily taken from or payment made by the Comparny or any other
pessan, which had been taken into account by SME in giving that discharge, is subsequently avoided or reducad
by or in pursuance of any provision of law or of any determingtion of a court or bribunal of competent authority,
The paper on which this debenture is written shall remain the property of SME notwithstanding any such
discharge,

COMBINATION OF ACCOUNTS

SME may at any time without notice or cther formality combine any two or more accounts held by i in the
name of the Company,

NOTICES

Any notice or demand required or permitted to be served or made by SME shall be validly served or rade if
handed to any officer of the Company or if sent by first ciass nost or delivered o the registerad office of the
Company or to its address stated in section 1 of the Schedule or e address last known to SME or to any
address at which the Company carties on business or If transmitted by facsimile or e-maill fo the facsimile
number or e-mail address (a5 the case may be} of the Company as made known by the Company to SME at any
time. Netices and demands served personally stall take effect upon such service and notices and demands sent
by post shalf be conchusively desimed to have been received within seventy-two howrs of the time of posting and
natices and dermands trangmitted by facsingie o e-mail shall be effactive upon transrission.

INTERPRETATION AND GENERAL PROVISIONS

The security crested by this deberturs shall be additions! to and not In cubshitution for any other security
created or which may hereafter be created in respect of the Qbiigations and it shall be a continuing security and
it shall not be considered to be satisfied in whole or in part by any intermediabe payment by the Company.

This deed shall be construed and toke effect aceording to English faw and the Company herehy submits to the
non-exclusive judsdiction of the English Courts,  If any provision of this dabenture shall be held w0 be invalid or
wnerfurceable no other provision of it shall be affected and all such other provistors shall remain in full force
anit effact,

I any of the provisions of this debenture conflict with any provisions of the Agreement the provisions of the
Agreement will prevail,

Where this deed is handed undated 1o SME, it is done so on the basis that i shal not be treated as being
created untii dated by SME. The Company hereby authorises SME as agent for the Company {0 date this Dead
ak any time after It is handed over. Upon such dating this deed shall be deemed to be delivered.
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THE SCHEDULE
i The Company

Huwave Channel Parinars Lid (3 company registered in Sngland and Wales with the number Q7563031) of 1#
Floer, 2 Woodbeny Grove, Morth Finchiey, London, Ni2 0DR

2 The Agreement
5.
The Factoring agreernent made on ﬁﬂ} ...... f}ﬁrg ...... 213 between the Company and SME,
3. Land and Buildings
4 Encumbrances Affecting the Property

Ih WITHESS WHEREOF thase presents have been duly executed as a Deed by the Company and have been signed on
behalf of SME by an official duly authorised 50 o do on the day and vear stated above:

COMPANMY
huwave Channe Partners 15
Signed and defivered as a Dead on behaif of

by WA AT B ?ﬁﬁi‘ﬁﬁk
‘Q ed é_?,% a director

and by

;

; &&ww
w2

)

#Diracton/ Sasnabany

#a director/thesecratary

SHME

Signed for and on behaif of SME INVOQICE
FIMANCE LIMITED

L

f : iname}
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