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Registration of a Charge

Company Name: LE COL LIMITED
Company Number: 06767427

Received for filing in Electronic Format on the: 04/10/2023 XCDGMH5U

Details of Charge

Date of creation:  15/09/2023

Charge code: 0676 7427 0003

Persons entitled: OF REV ADVANCE TWO LIMITED T/A MTL FINANCIAL
Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JAMES AUTY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6767427

Charge code: 0676 7427 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th September 2023 and created by LE COL LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
4th October 2023 .

Given at Companies House, Cardiff on 9th October 2023

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



{1)  LECOL LIMITED (a compa.ny registered “in .England and Wales with registered number =~
' 06767427 whose registered office is at The Old Treacle Factory, Goodwin Road, London,
United Kingdom, W12 )W ("Borrower"). o

{2} OF REV ADVANCE TWO LIVITED (3 company registered in .Ehgiand and Wales with registered
'  number 12408186) whose registered office is at 71-75 Shelton Street, Covent Garden, London -
WC2H 91Q ("Lender"). '

. MOW IT 1S HEREBY AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

~ In this debenture the definitions and riles of _interpretatidn in this clause apply;_

Business Day - . . means a day (other than a Saturday or Sunday) on which banks |
- " are open for general business in London; '

Charged Property " means all the assets, property and undertaking for the time -
' . being subject to the security interests created by this
 debenture (and references to the Charged Property include -
references to any part of iv); o

- Costs o .- means all costs, charges, expenses arnid liabilities of any kind
' “.including, without limitation, costs and damages in
" connection with litigation, professional fees, disbursements
and any value added tax charged on Costs;

Environment I * means all of the air, water and land including the air within
IR buildings and other natural.or man-made structures.above or -
‘betow ground, ground and surface water and surface and sub-
" surface soil; :

Environmental Law " means all applicable statutes, treaties, regulations, directives
or similar measures relating to the pollution or protection of
the Environment that affects the Charged Property;

_Equipment _  'means all present and future equipment, plant, machinery,
' " tools, vehicles, furniture, fixtures, fittings, .installations and’
~'apparatus and other tangible moveable property for the time =~
being owned by the Borrower, including any part of it and all
spare parts, replacements, modifications and additions;



Financial Collateral shall - have the meaning given to that expressmn in the --------
Financial Collateral Reguiatlons """

8

_ Financial Collateral - "_means the Financi’al Collateral Arrangements (No 2)
. Regulations L Regulatlons 2003 (Sl 2003/3226), :
Properties _ . means all freehold and ‘leasehold propertles (whether

reglstered or unregistered) and all commonhald properties,

"now or in the future (and from time to time) owned by the

Borrower or in ‘which the Borrower ho!ds an |nterest and -
_ Property means any. of them,

Receiver -~ . . '. _meansa receiver and/or manager of any or all of the Charged_
) Property appomted under paragraph 6 of Schedule 2

Revenue Share = - means the revenue share agreement entered into between'

- -Agreement . the Borrower and the Lender on or around the date of thls.
: : ' debenture, o :
- ‘secured Liabilities “ . means all sums due to the Lender under the Revenue Share '

Agreement ‘together with any and all interest (including, B
- without limitation, default interest) accruing in respectof such

:-mon'ie's;- '
: Securitv Financial means shall have the meamng gwen to that' expressnon in the
Collateral Arrangement Fmanclal Coilateral Reguiatlons and’
Security Peried - means the perlod startlng on the date of thls debenture and o

ending on the date on which all the Secured Liabilities have

been uncondltmnally and |rrevocably paid and dlscharged i

full and no further Secured Llabnlltles are capable of bemg
- outstandlng '

12 Interpretation
Unless the context otherw1se reqmres in this debenture

"1_.‘2.'1 ) 'any reference to any statute or statutory prowsnon mcludes a reference to any
' subordinate Ieglslat:on made--under that ‘statute. or statutory prowsron to any
- modrflcatlon re-enactment or extension of that statute or statutory provision and to -
" any farmer statute or statutory provusmn which it consolidated or re- enacted before N
: _the date of this debenture, o - '

122 a reference to one gender mcludes a reference to the other gender
1237 words in the smgular mclude the plural and \nce versa;
o 124 - a reference toa clause or. Schedule is to a clause or. Schedule of or to’ this debenture

135 - a reference to thls debenture (or any specified prowsron of it} or any other document _
shall be construed as a reference to this debenture, that provision.or that documient.
- asin force for the time being and as amended or novated from time to tlme :



1.2.6 - a reference to a person shall be construed as mcludmg a reference to an individual, """
: firm, corporatlon umncorporated body of persons of any state orany agency ofa
'person, . .

127 a reference to an amendment 1nclucles a supplement varratron novatlon or re-
B enactment (and amended shall be construed accordlngly), :

128 . a reference to assets includes present and future propertres undertakmgs revenues, _
o rrghts and beneflts of every descrlptlon :

129 . areference to an authorlsatlon mcludes an authorrsatmn, consent Ircence approval
' resolutlon exemption, fllrng, registration and notarrsatron

_ 1_.2.10 a reference toa regulatlon mcludes any regulatron rule offrmal directive, request or - -
o gurdelme (whether or not having the force. of law) of any’ governmental, inter-
~governmental or supranational body, agency,. department or. regulatory, self— :
'regulatoryorother authorrtyororganlsatron and : :

12 the headrngs do not form part of this debenture or any part of itand do not affect its
' mterpretatlon . - .

13 Clawback -
If the Lender consrders that an amount is capable of belng avoided or othenmse set a5|de on

liquidation or admlmstratlon of the Borrower or otherW|se then that amount shall not be
- "con5|dered to have been. lrrevocably pard for the purposes of this debenture.

. W Natu‘re of securlty over real property

A reference in -this debenture toa charge or’ mortgage of any freehold leasehiold or -
commonhold pmperty mcludes S : :

141 - oall burldmgs and fixtures (mcludlng trade and tenant s fixtures) wh:ch are’ at any time -
: .-srtuated on that property, : :

1.42 .the proceeds of sale of any part of that property, and

143 . the benef t.of any covenants for trtle gwen orentered into by-any predecessor in title
- ofthe Borrower in respect of that property or any | momes pald oF payable in respect
_ of those covenants : :

15 Law of Property (Mrscellaneous Prowsrons) Act 1989

For the purposes of section 2 of the: Law of Property (Mrscellaneous Provrsrons) Act 1989 the
_terms of any directions from the Lender to the Borrower and of any side letters between any :
partres in relation to those loans are mcorporated in this dehenture

16 InsolvencyAct 1986

o Paragraph 14.of. Schedule B1 to'the Insolvency Act 1986’ (as mserted by sectron 248 of, and'_-
_ Schedule 16 to the Enterprlse Act 2002) apphes to the floatlng charge created by thls
'debenture

a2 COVENANT TO PAY

The Borrower shall on demand pay to the Lender and _dlsch_a'rge the .Sejcured_ Liabilities



"-be or become due’ owmg or mcurred by the Borrower to the Lender (whether solely or jOIl‘lt[y' o
wrth any other person and whether as prmcnpal or surety)

3. GRANT OF SECURITY -
3.1 Charging clause

-~As a continuing securlty forthe payment and dlscharge ofthe Secured Llab1l|t|es the Borrower.
W|th full title guarantee : : .

N 3_.1-..1 ~charges to the Lender by way of f[rst legal mortgage aIl the Propert[es
_ 312 charges to the Lender by way of flrst fxed charge
{a) '_ _ all Prope-rtles acqmred by the Borrower in'the future'

by all present and future’ interests of the Borrower not effectlvely mortgaged or
charged under the preceding prowsnons ‘of this clause 3 m Qr over freehold or .
Ieasehold property,. :

- {c) Call present and future r:ghts Ilcences guarantees rents deposrts contracts.
covenants and warrantles relatmg to the Propertles*

- {d) - all llcences consents and authorisations, statutory. or - othenmse held or '_ -
' - required in connection with the Boriower's: business or the use of any Charged
" Property and ali rights in connection with them :

fe) all present and future goodwﬂl and uncalled capltal for the time bemg of the =
: ' Borrower -
i all stock shares, loan capital, securltles bonds and lnvestments of any “Kind o

_ whatsoever (whether or not marketable) now or at any time hereafter {and
" from time to time) owned (at law or in equity) by the Borrower, together with
- all allotments offered or arising in. respect thereof or incidental thereto andall
- stock, shares, loati. capltal securities, ‘bonds, investments, nghts mcome '
~ money or property accruing, deriving, offered or paid from time to time by way
‘of dividend, distribution; interest, exchange, capltal reorgamsat:on
© conversion, redemption, bonus rlghts preference optlon ‘or otherwuse in
: respect thereto; : '

- {8 present or future rlghts or interest of the Borrower in respect of any patent
trade mark, -service mark, trade name, regrstered design, - design rlghts
-copyrlghts, know-how and any other rights in intellectual property whether
registered or unregistered and any registration or application for registration
“including all present and future fees, royalties and-other income or rlghts

derived therefrom orincidental thereto and including the benefit of all present
and future agreements relatmg to the use of a Ilcensmg or explmtatlon of any
. such rights;

{h) - all book dets other dets, recewable and liabilities: of any kmd whatsoever
' . Aother than nay book debts owed by the. Lender under any sale and purchase o
agréément with the Borrower) Row or at any time hereafter (and from time'to
time} due, owmg or payable t6 the Borrower, mcludlng the benefit of all nghts :
"'securlttes and guarantees of any nature enjoyed or held by itin relanon toany



_mstruments for the tlme bemg owned or-held by the Borrower; and I

W all momes from tlme to time’ standlng to the credlt of |ts accounts with any )
-~ bank, flnanma! mstltution or other person

W ol Eqmpment and

313 charges to the Lender by way of first floatlng charge aII the undertakmg, property, .
s _assets and rights of:- the Borrower at any time not effectively mortgaged charged or
: assngned pursuant to clause 3 1. 1 and clause 3.1.2. : S

~32 Automatic conversmn of floating charge o

- The floating charge created by clause 3. 1 3 shall automatlcally and 1mmed:ately (wnthout'
noticej be converted inta a fixed charge over the relevant Charged Property |f :

321 the Borrower

"-(a_.)- creates or attempts to create over a[l or any part of the Charged Property any B
. encumbirance without the pnor wrltten consent of the! Lender or. any trust in’
favour of another person; or :

) dlsposes or attempts to dlspose of all or any part of the Charged Property
' -{other than property subject only to the floating charge while it remams'_'
'uncrystallrsed which property may be dlsposed of in the ordmary course of S
busmess), or : : '

322 areceiveris appomted over aII or any of the. Charged Property that is subject tothe
: ﬂoatmg charge or - '

323 'any person Ie\nes er attempts to Ievy any dlstress, attachment exeCUtlon or other
. process agamst allor rany part of the Charged Property, or '

$3.2.4 the Lender recewes not:ce of the appotntment of ora proposal -or-an mtentlon to' g
' .appomt an admmlstrator of the Borrower.

| 33 . Conversnon of floatmg charge by notice -

The Lender may at any time by notice in wntlng to the Borrower :mmedlately convert the-" _
_ floating charge created by clause 3. 1.3 into a fixed charge as regards any property or assets -
. specnfled in the notice if: ' : :

_3.'3.1- the Borrower has breached the terms of the Sale Purchase Agreement or thls
debenture or : '

3.3.2 'the Lender reasonably c0nsrders that any of the Charged Property may be in jeopardy- o
' ' 'or i danger of belng selzed or sold pursuant to any form of legal process or..

333 the Lender reasonably consrders that it is desirable’in order to protect the prlonty ‘of
' the security. C

3.4 _' . Assets acquwed after any ﬂoatmg charge crystallnsatton :

Any asset acquired by the Borrower after any crystalllsatron ‘of the float:ng charge created _
under thlS debenture Wthh but for such crystalllsatlon would be subject to a floatmg charge )



.ofﬁrstflxedcharge R SRR _ B e
'35 Paragraph 14 of Schedule B1 of the Insolvency Act1986

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as mserted by section. 248 of, and
~Schedule 16 to,. the Enterprlse Act 2002) apphes to the ﬂoatmg charge created by thIS'..
debenture.

a4 LABIITY OF BoﬁaowER-_ N

41 - Liahility not discharged

The liahility of the Borrower: under this debenture in respect of any of the Secured Llabnht:es_
: __shall not be dlscharged prejudlced or affected by: : -

L 4.1_.1- --any secunty, guarantee, mdemnlty, remedy or other right held by oF avan!able to the
" .Lender being or becomlng wholly or partlally |Ilegal votd or unenforceab}e on any
ground or : - :

412 'the Lender renewmg, determlnlng, varylng or mcreasmg any’ facmty or other
transaction in any manner or concurring in, accepting or varying any ‘compromise, '
arrangement or settlement or omlttmg to-claim or enforce payment from any other
person; or : '

413 ' ‘any other act of omission whlch but for thIS provision mrght have chscharged or
-otherwuse prejudlced or affected the I[ablhty of the Borrower ' : '

842 _lmmedlate recourse

The Borrower waives- any right it may have of requmng the Lender to enforce any secunty or
other right or claim any payment from or otherw;se proceed agalnst any other’ person before
. enforcmg this debenture agamst the: Borrower : o :

R TR POWERS OF THE LENDER - .

o The Lender shal[_have_the'powers set outin Sch-e'du_l_e 1.
6 ENFORCEMENT
. 61 Enforcement events

. The security constltuted by thls debenture shall be lmmedlately enforceable in-any of the
. circumstances set.out.in paragraph 1 of Schedule 2. The parties to this debenture agree that
the prowswns of Schedule 3 shall apply to this debenture and shall be bmdmg between them _

6.2 Recewer s powers

A Recelver shall have in addltlon 10 the powers conferred on recewers by statute the further
- powers set out in'Schedule 3 ' :

63 Right of apprdpriation

To the extent that the Charged Property constitutes Fmanclal Collateral and this debenture o
~and the obligations of the Borrower: hereunder constitute a Security Financial Collateral
- Arrangement the Lender shall have the rlght atany tlme after the securlty constltuted by this



debenture has become enforceable, to approprlate all or any of that Charged Property inor "
- towards the payment and/or discharge of the Secured Liabilities in such order as the Lendérin

its absolute discretion may from time to time determine. The value of any Charged Property

‘appropriated in accordance with this clause shall be the price of that Charged Property at the

time the right of appropriation is exercised as listed on any recognised market index, or .

determined by such other method asthe Lender may seléct (mcludmg mdependent valuation).

The .Borrower - agrees ‘that the methods of valuation provided for in -this clause are '

commerclally reasonabie for the purposes of the Flnancral Collateral Regulatlons

7. COSTS ANDINDEMNITY -

7.1 Costs

. The Borrower shall pay toor reimburse the Lender and any Receiver wrthln 5 days. of demand
_ona full |ndemn|ty basrs all Costs |ncurred by the Lender and/or any Receiver in reiatlon tO‘ o

711 - thls debenture or. the Charged Property, or .

7.1.2 protectlng, perfectmg, preservmg or enforcing (or attemptlng to do so) any of the- o '
Lender s or the Receiver's rlghts under this debenture or.

- 7.1.3 sumg for; or recoverlng, any of the Secured Llablhtles )

(mcludmg, wrthout limitation, the Costs of any proceedmgs in relation to thls debenture or the' :
'_-Secured Llabllrtles) together with, in the case of clause 7.1.2 and clause 7.1.3, interest on the
'amount due at the rate whlch is 8% hrgher than Bank of England base rate from time to time. -

72 _Indemmty

" The Lender and any- Recewer and the|r respectlve employees and’ agents shall be mdemmfed'-
- -on a full indemnity’ basis out of the Charged Property in respect of all actlons Irabnlltles and.
_ -Costs rncurred or suffered in or as a result of:

7.2 ‘the exercise or purported exercrse of any. of the powers authoritles or dlscretlons .
B vested in them under thls debenture : :

722 any matter of thlng done or omltted to be done in relatlon to ‘the Charged Property
' " .-under those powers; or : S

723 any default or delay by the Borrower in performlng any of lts obllgatrons under thns
o debenture : : :
8. RELEASE

" Subject to clause 10 3, upon the explry of the Secunty Period (but not otherWIse) the Lender
shall, at the request and cost- ofthe Borrower, take whatever action is necessary to release the -
Charged Property. from the security constltuted by this debenture S

9. ASSIGNMENT AND TRANSFER

9.1 . _The Lender may, without prior nofice to the. BorroWer' at any time novate assign, transfer,
charge or otherwise dispose of any of ‘our rights and/or obllgatlons undef this- Agreement
-and/or any document entered into’ pursuant to or in connection with this debenture. The
Borrower agrees t enter into any documentation that the Lender may require in order to grve' '

. 'effect toany. such novatlon assignment, transfer charge or other dlsposmon. L :



9.2 The Borrower may not without the Leénder’s prior writien consent, assign,: transfer or hold ------ ;
upon trust any of your rrghts and/or obhgatlons under th|s debenture :

10, FURTHER PROVISIONS
10.1 Independent securlty

' This debenture shali be in addlt[on to and mdependent of every other secunty or guarantee
. which the tender may at. ‘any’ time ho[d for any of the Secured Liabilities and no. prior security -
~held by the Lender over the whole oF any part of the Charged Property shall merge in the:
secunty created by thls debentu re. '

102 Contunumg secunty

This debenture shall remain in full force and effect as a continuing security for the Secured
Liabilities, notwithstanding. any settlement -of account or intermediate payment or other
_matter or thing whatsoever, unless and until the Lender drscharges this debentu rein- wrltmg '

103 Dlscharge cnndmonal

* Any release, discharge o settlenient between the Borrower and the Lender shall be deemed

- conditional upon no payment or security received by the Lender in respect of the Secured .
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to

_' 'msolvency, bankruptcy, wmdmg up,. admlmstratlon receivership or -otherwise and,
_notwnhstandmg any such release dtscharge or settlement : S

103, 1 the Lender or its nominee shall be at hberty to- retam thls debenture: and the securrty
. created by or pursuant to this debenture mcludlng all certificates and documents'
relating to the whole orany part of the Charged Property, for such period as the Lender -
~ shalt deem necessary to provide the Lender with: security agaanst any such avoidance,
reduction or order for refund and :

1032 the Lender shall be entltled to recover- the value or amount of such securlty or '
o _payment from the Borrower subsequently as if such. release dlscharge or settlement
had not occurred : : : :

104 Certificates

_ Acertificate or détermination by the Lender as to any amount for the time being due to it from .
the Borrower shall {in the absence of any manifest error} be conclusive evidence of the amount
- due, ' S o B '

- _10.5' nghts cumulatwe

" The rlghts and powers of the Lender conferred by thiS debenture are cumulatlve may be
exercised as often as the. Lender considers approprlate and are in addltlon to its rlghts and'
_powers under the generai law. : : -

10.6  Waivers

Any waiver or variation of any right by the Lender {whether arising under this debenture or-
- under the general law) shall only be effective if it is in writing and signed by the Lender and
‘applies only in the circumstances for which it was given and shall not prevent the Lender from o
- subsequently relylng on the refevant prowsron :



10.7 -Further'Exer'cise' ofrights s

No act or course of conduct or negotiation by .or on behalf of the Lender shall in.any way
preclude the Lender from’ exermsmg any right or power under this debenture or constltute a
suspension: or variation of any such rlght orpower.. : :

10.8 - Delay

No delay or fallure to exerase any nght or power under this debenture shall operate asa
‘waiver. ' :

109 Smgle or partlal exercise

No smgle or partial exercise of any nght under th|s debentu re shall prevent any other or fu rther .
exercise of that or any other such nght - :

1010 'Consolldatlon

The restriction on the right of consolldatton contalned in sectlon 93 of the Law.of. Property Act. '
+1925.shall not apply fo thls debenture. : :

10.11 Partlal mvalldlty

The invalidity, unenforceab|l|ty or |llegal|ty ‘of any prows:on (or part of a prows:on) of thls '
" debenture under the taws of any ]Ul'lSCllCtIOﬂ shall not. affect the vahdlty enforceabllrty or.
legality of the other provisions. :

1042 Count'erparts _
_ This debenture'rnay be executed and delivered in an'y number of eounterparts"each of which -
“is-an orlglnal and which together have the same effect as if each party had signed’ the same
. document : : : :
10.13 Th:rd party rlghts
MTL Finance Limited may enforce or enjoy the beneflt of any terms of tl'IlS debenture
10.14. Perpetuutyperlod
The. perpeturty perlod appllcable to alI trusts declared by thls debenture shall be 80 years
11.  NOTICES -
. 1.1 Service
Any no.tic_e.or other c_omm'u'nica'tioﬁn g_i_v'en .unde_r thi_sI debenture shall be .i'n_'w.riti'ng and shall be * o
served by delivering it personally or by sending it by pre-paid first-class post or by emailtothe
-address or email address and for the attention of the relevant party as set out in Schedule 4 -

" grsuch other address or email address as may be notified in wrltmg from time to time by the
'relevant party to the other party RETRER : :

112 Recelpt
Receipt 'of any notice, g-iVen u-n-der'clau'se 111 above--sh'all be deemed to be:
1121 if delwered personally, atthe t|me of delnvery, ar.

131'.2.2 in the case of pre palcl flrst class ]etter 48 hours from the date of postmg, ar



{a)  before 9: 00 am ofia Busmess Day, the notlce shail be deemed to have been '
received at9: 00 amon that day; or .

_-(b)_ after 5:00 pm ona Busmess Day orona day that is nota Busmess Day,

the not|ce shaII be deemed to have been recelved at 9:00 am on the next Bus:ness.--
Day. . .

" 11.3 - Proof of service
In proving service.of a notice; it shall be sufficient ta pr'ove that the envelope containing such -
notice was ‘addressed to the address of the relevant party as set out in Schedule 4 (or as

‘otherwise notified by that party under clause 11.1 above) and dellvered to that address of the.
email was sent. _ : :

114 Service of Proceedings

This clause does not apply to- the service of any 'proceedings ‘or other'd'ocuments in any I.eg_al' _ :
~ action or, where appllcable any arbltratlon or other method ofdlspute resolution. C

2. GOVERNING I.AW AND JURISDICTION

121 . Governing law

~ This debenture and any dispute or claim (in’c!udtnga non- contractua'l dispute or claim) arising out -
of orin connection withit.or its subject matter.or formatlon shall be governed by and construed
: accordmg to the ]aw of England’ and Wales :

- 122 Jurisdiction

The parties to this debenture irrevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive _j'urisdiction over any claim or matter arising out of or. .
in connection with this debenture. Nothing in this clause shall limit the right of the Lenderto -~
take proceedings against the Borrower in any other court of competent jurisdiction, nor shall
the taking of proceedingsin any-one or more jurisdictions preclude the taking of proceedmgs o
in any other jurisdictions, whether concurrently or not, to.the extent permltted by the Iaw of
"such other jurrsdlctlon :

12.3 5 Other service

-~ The Borrower |rrevocably consents to ‘any process. in any legal actlon or proceedmgs arlsmg
ouit of or in connéction with thls debenture being served onitin: accordance W|th the provisions
of this debenture relating to service of notices. Nothing. contained in this debenture shall affect .
: _'_the rlght to serve process in any other manner perrmtted by law

" This document has been executed asa deed and'is dellvered and takes effect on the date stated at the
beglnnmg of it. R :

~10-



‘SCHEDULE 1- S

 POWERS OF LENDER

1. . Powerto Remedy

. The Lender shall be entrtEed (but shall not be bound) to remedy a breach at’ any time by the.
Borrower of any of its.obligations contamed in this debenture and the: Borrower irrevoca ny-
_authorrses the Lender and its agents to do all such thmgs as are necessary for that purpose

2. Exercise of rlghts

The rights of the Lender under paragraph 1 of thrs Schedu[e 1 are wrthout prejudu:e to any :
- otherrights. of the Lender under this debenture and the exercise of those rrghts shall not make -
the Lender liable to account asa mortgagee in possessron

. 3; ' Power to drspose of chattels

. At any time after the security constrtuted by thrs debenture shall have become enforceable -
. the Lender or any Receiver: : : :

“{a} - may dispose of any chattels or produce found on any Property as agent for the
. Borrower; and '

~ (kY. wrthout pI‘EJUdICE to any obhgatlon to acc0unt for the proceeds of any sa!e of such R
‘chattels or. produce, shalt be mdemmfred by the Borrower. agarnst any habrhty arrsmg- .
- from such drsposal . : : '

4. . Prior Encumbrances

B At any time after the securlty constituted: by this debenture shall have become enforceable or
- after any powers conferred by any Encumbrance havrng prrorrty 1o this debenture shall have -
- become exercrsable the Lender may:

{a) redeem such or any other prior Encumbrance or procure rts transfer to rtself and
(b) settle any account of the holder of any prior Encumbrance B

The settlement of any such account shall be concluswe and brndmg on-the Borrower and aII

* monies paid by the Lender to-an encumbrancer in settlement of such an account shall, as from

. its payment by the Lender, be due from the Borrower to the Lender on. current account and
" shall bear mterest and be secured as part of the Secured Lrabrlmes : S

5. Conversion of currency

- Forthe purpose of or pendlng the drscharge of any of the Secured Liabilities the Lender may- _
convert any monies received, recovered or realised by the Lender under this debenture and
not in the currency in:which the original liability is payablé (rnciudlng the proceeds of any

~ previous conversien under this, paragraph 5) from their existing currencies of denomination )
‘into the currency of denomination in which the liability is payable and any such conversion
shall be effected at the then prevarlmg spot selling rate of exchange of Barclays Bank ple: for

_ the. relevant currencies. Each previous reference in‘this paragraph 510 acurrency extends to

" funds. of that currency and, for the avoidance of doubt, funds of one currency may he-

- converted mto drfferent funds of the same currency

6 'Ne'w_accounts-

6.1 . Ifthe Lender receives notice of any su bsequent 'E-n.cun'-rbrance.dr_ _ot-her_'inter'est affecting allor
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'Borrower in the Lenders books and {wnthout pI'EJUdlCE to the Lenders right to combme-'
'accounts) no money paid to the credit of the Borrower in any siich new account will be
approprlated towards or have the effect of dlschargmg any part of the Secured Llab:htles

B2 if the Lender does not open anew account or accounts lmmedlately on recelpt of notrce under
" paragraph 6.1 of this Schedule 1, ‘then; uiiless the Lender gives express written notice to the
contrary to the Borrower, as from the time of. receipt of the relevant notice by the Lenderall .
' _payments made by the Borrower to the Lender shall be treatéd as having been credited to.a
new account of the Borrower and not as havmg been apphed in reductlon of the Secured .
Llabllltles : : : : : I

7. _ Lender 5 set-off rlghts

- If the Lender shall have more than one. account for the Borrower in |ts books the Lender may .
at any time after: : '

- (&) 'the security constltuted by thrs debenture has become enforceable or .

" (b} the Lender. has recerved notice of any subsequent Encumbrance or other mterest -
affectmg alior any part of the Charged Property ' :

transfer W|thout prior notlce all of any part of the balance standmg to the credit of any '
account to any other account whlch may | be in deblt but the Lender shall notify the Borrower'
- of the transfer once made S

8 _Indulge’nce

~The Lender mav in its discretion grant tlme ar other :ndulgence OF make any other |
arrangement varlatlon or release with -any person or persons not bemg a party to thls o

debenture {whether or not such person or persons are jointly liable with the Borrower) in '

- respect of any of the Secured Liabilities or of any other security for them without prejudlce )

. either to this debenture orto the liability of the Borrower for the Secured LlablhtlES :

12~



SCHEDULEZ ...................... ) .

ENFORCEMENT

1. _Enforcernent events .

Thls debenture shall be enforceable if

" {a) anyofthe Secured Liabilities shall not be paid or dlscharged ‘when the same ought to
be paid or discharged by the Borrower (whether on demand or at scheduled maturlty" '
or by acceleratron or otherwrse, as the case: may be) or . h

(b} . the Borrower shalf be in breach of : any of its obllgatlons under thls debenture or
" under any other agreement. between the Borrower and'the Lender and that breach
- {if capable of remedy) has hot been remediéd to the satisfaction of the. Lender within_
30 days of notice by the Lender to the Borrower to remedy the breach or

e} - 'the Borrower

) :becomes unable to pay its debts as they faII due (and/or the value of the
~ Borrower's assets is less than the amount of its lia bilities, taking into-account -
. the Borrower s contmgent and’ prospectlve Ilabllltles), or

iy commences negot:atlons with any one or more of its credltors witha viewto
the generat readjustment or reschedullng of its mdebtedness or

. (iii_) ' makes a general assngnment for the beneflt of ora composmon with, rts
'credltors or : :

C(d) the Borrower passes any resolutlon or takes’ any corporate actlon ora petrtron is
~presented or proceedings are commenced or any action is taken by any person for
its wmdlng—up, dissolution, administration or re- organisation or for the appointment
. ofareceiver, admmlstratwe receiver, admmlstrator trustee or similar offrcer of |t or
. of any or all.of its revenues and assets, or

(e} .a dlstress ‘execution, attachment or- other 1egai process is Ievred or enforced upon or
e sued agamst all or-any part of the assets of the Borrower and remains undlscharged
-for seven days ar- :

(f} - any event occurs in relatlon to the Borrower that is analogous to those set out in o
' 'paragraph 1. 1(c) paragraph 1. 1(d) or paragraph 1. 1{e).of this Schedule 2

" andin any such event (whether ornot. the eventis contlnumg) without pre]udlce to any other.
_ rights of the Lender, the powers of sale under the Law of Property Act 1925 shall immediately

. be exercisable and the Lender may in its absolute dlscretton enforce all or-any part of the. -
- security. created by thls debenture as it sees fit. '

2 Statutory power of sale -

The powers of sale conferred upon mortgagees under the Law of Property Act. 1925 shall, as
between the Lénder and a purchaser from the Lender, arise on and be- exercrsabie at any time
‘after the execution of this debenture, but the Lender shalt not exercise such power of sale until
" thesecurity constltuted by this debenture has become enforceable under paragraph 1ofthis .
Schedule 2. : - :

3. Extensron of statutory powers '

The statutory powers of sale, leasmg and accepting surrenders conferred upon mortgagees |
" under the Law of Property Act 1925 and/or by any other statute shall be exermsable by the
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Lender under this debenture and are extended so as to authorise the Lender whether imits .
own name or in that of the Borrower to make any lease or agreement for lease, accepts ~ -

- surrenders of lease or grant any option of the whole or any part or parts of the freehold and’

- leasehold property of the Borrower with whatever rights’ relating to other parts of it'and -

‘- containing whatever covenants on. the part of the Borrower and generally on such terms and n

" conditions {including the payment of moneyto a lessee ortenantona surrender) and whether '

or not ata premrum as the Lender thmks fit.

. a Protectlon of third parttes

No purchaser, mortgagee or other person dealrng wrth the Lender or any Recerver shall be '
concerned:

(a) . 'to enquire whether any of the. Secured Liabilities have become due or payab[e or
_remain unpaid or undlscharged or whether the power the- Lender ora Rece|ver is
' purportmg to exercise has become exercrsable or

' '(b')_. . to see tothe applrcatron of any money pald to the Lender or any Recelver

5. ohabrlrty as mortgagee m possessron L

: Neither the Lender nor any Recelver nor any Adminlstrator shali be liable. to account as
: mortgagee in possession in respect of all or any'of the Charged Property nor shall any of them
“be llable farany loss upon realisation of, or for any neglect or defauilt of any nature whatsoever
in connectron with, all or-any of the Charged Property for which a mortgagee in possessron
o mrght as such be Irable .

6. . : Appomtment of Recerver

o 61 - Atany time after the set:urrty constrtuted by this debenture has| become enforceable oratthe
' request of the Borrower, the Lender may without further notice: : .
(3} - appointunder seal- orby writing underhand of a duly authorrsed of'Fcer of the. Lender_ '
. anyoneor more person or persons to be a recerver ora recelver and manager ofall -
—or any part ofthe Charged Property; and : :

{b) (subject to Sectlon 45 of the Insolvency Act 1986) from time to tlme under sealor by- R
' “writing under hand of a duly authorised officer of the Lender, remove any person o
appointed to be Recewer and may in. like manner appoint anotherin h|s place.

Where moré than one person is appornted Recerver they wrll have power to act separately '
: (unless the apporntment by the Lender: specrfres to the contrary)

82 The Lender may fix the remuneratron of any Receiver appomted by it wrthout the restrrctlons
' " .contained in section 109 of the Law of Property Act 1925 and the remuneration of the Receiver .
shali be a-debt secured by this debenture whrch shall he due and payable |mmed1ately upen -
|ts being pald by the Lender. ' L : o

A - Powers addrtrona[

7.1 . The powers of sale and appomtmg a Recerver conferred by this debenture’ shall be in addrtron'
to. 3l statutory and other powers of the Lender under the Insolvency Act 1986, the Law of
- Property Act 1925 or otherwise and shall be exermsable without the restrictions. contarned in
Sections 103 and 109 of the Law of Property Act 1925 or otherwise.

7.2 The power to appornt a Recerver (whether conferred by this debenture or by statute) shall- be _
' -and remain exercisable by the Lender notwrthstandmg any- prior appomtment in respect of all
. orany: part of the Charged Property : : : =
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8. Agent of the Borrower

' Any Receiver appointed by the Lender under this debenture shall be the agent of the Borrower
- “and the Borrower shall be solely responsible for hrs acts-and remuneratron as well as, for. any' P
defaults commrtted by him. : :

9. 'Powers of Receiver

- Any Receiver- appomted by the Lender under this dehenture shal[ in addrtron to the powers
- conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986 have power to
‘do all.such acts-and things-as'an absolute owner could do in the management of such of the
_ Charged Property over which the Recerver is appornted andin partlcular the powers set out in
-'Schedule 3. ' :

10, Order of appilcatron of proceeds -

-All monies recewed by the Lenderora Recewer in the exercise of any enforcement powers
conferred by thrs debenture shall be: applred

-(-a) s Frst in paymg all unpald fees costs and other hablllty mcurred by oron behalf of the'
o Lender (and any Recerver attorney or. agent appomted by it); _ :

. (b) second in paying the: remuneratron of any Recewer (as agreed between hlm and the .
.Lender) ' : B

{c) ' "thrrd in or towards drscharge of the Secured Llabrlrtles in'such: order and manner as :
the Lender shall determme and : :

'_(-d_) ' _'fmally in payrng any surplus to the Borrower orany other person entrt[ed to it.

11. 'Sectron 109(8) Law of Property Act 1925

" Neither the Lender nor.any Receiver shall be. bound (whether by virtue of sectron 109(8) of the.'
 Law of Property Act 1925, which is varied accordingly, or otherwrse) to pay or appropriate any
. receiptor payment first towards interest rather than prmcrpal or otherwrse in any particular

- orderas between any of the Secured Llabrhtres

12, ‘Suspense account

-All monies recelved by the Lender ora Receiver under thrs debenture may, at the discretion of
the Lender or Receiver, be credlted to any suspernse or securities realised account and shall -
" bear interest at such rate, if any, as may be agreed in writing between the tender and the

' ‘Borrower and may be held in such account for so-long as the- Lender or Recewer thmks fit.

13, Power of attorney

- By way of security the Borrower |rrevocably appornts the Lender and every Rece iversepa rately .
- to be the.attorney of the Borrower and in its name and on its behalf and as its act and deed to o
execute any dacuments, and do anyacts and things which: R :

'(a). h the Borrower is requrred to execute and do under thIS debenture, and/or

{b) ~ any attorney may deem proper or desrrabie in exercising any of the powers;
_authorities. and drscretrons conferred by thrs debenture or by law on the Lender or
: any Recewer S : : o
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14, Ratification of acts of attorney- .

' The Borrower ratifies and confirms and agrees to ratify and confirm anything which any ofits -~ _
. attorneys may do in the proper and lawful exercise or. purported exercise of all or any of the- '
: _powers authorltres and dlscretrons referred to in paragraph. 13 of this Schedule 2.

15 Appomtment of an Admmlstrator '

15.1_'. ‘The Lender may: ‘without notice to the Borrower appomt any one or more persons to be an
" administrator of the Borrower pursuant to paragraph 14 Schedule B1 of the Insolvency ‘Act -
1986 lf this debenture becomes. enforceable : -

15.2 Any appomtment under this paragraph 15 shall
L (_a) be in wrrtmg S|gned by a duly authorised srgnatory of the Lender, and _
-(b) take effect in accordance with paragraph 19 of Schedule B1 of the Insoivencv Act -
1986, when the’ requrrements of paragraph 18 of that Schedule B1 are satlsfled

.15_.3_ ' The Lender ‘may (subject to-any necessary approval from the court) end the appomtment ofan _
- "Administrator by notice in writing in. accordance with this paragraph 15 and appoint underthat =
B paragraph ! replacement far any Admmrstrator whose appmntment ends for any reason.
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FURTHER POWERS OF RECEIVER

R ¥ To repalr and develop Propert|es _
" A Receiver may undertake or complete any works of repa|r bmldmg or development on the’
" Properties. :
2. _ .To surrender leases

- ‘AReceiver may grant or accept surrenders of any leases or tenanaes affectmg the Propertles '
- upon such terms’ and subject o such condrtlons as he thmks fit. :

3. To employ personnel and adwsors . _ _
A Receiver may provide setvices and employ, or engage, such. managers contractors and other N
personnel and professmnal advisors-on such terms as he deems expedlent :
4. ' Tomake VAT electrons

.. AReceiver may make such electlons for value added tax purposes as he thlnks ht

5. To charge remuneration

- A Receiver may charge and receive such sum by Wav of remuneratron (ln addltlon to afl costs,
charges and expenses tncurred by h|m) as the Lender may prescnbe or agree wrth hrm

6. . Torealise Charged Property

: A Receiver may collect and get in the Charged Property in. respect of WhICh heis appomted or .
~ any part thereof and for that purpose make such demands and take any proceedlngs as may
seem expedrent and to take possessron of the Charged Property with lrke rlghts '

Y S To manage or reconstruct the Borrower s busmess

A Receiver may carry on, manage, develop, reconstruct, amalgamate or. dwersn‘y or concurin -
*‘carrying &n, managing, developmg, reconstructmg, amalgamatmg or dwersnfymg the business .
- of the: Borrower : :

8 - To dlspose of Charged Property

' A Receiver may grant options and: llcences over aIl or any part. of the Charged Property, sellor
- concur in selling, assign or concur in assigning, lease or concur in leasing and accept or concur
in accepting surrenders-of leases of, all or any of the property of the Borrower in:respect of
. which he is appointedin such manner and generally on such terms and cohditions as he thinks
it {ﬁxtures and plantand machmery may be severed and sold separately from the premises in
which they are contained without ‘the consent of the Borrower) and to carry any such sale,
- assignment, leasing or surrender into effect. Any . such sale may be for. such consideration as
. he shall think fit and he may promote or concur in promotmg a Borrower to purchase the
- property to be sold :

9. " Tomake settlements

A Receiver may make any arrangement settlement or compromrse between the Borrower and :
" any other person which he may think expedlent : o :
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10. . Toimprove E.q'uipmerit

A Receiver may. make substltutlons of, or |mprovements to, the Equrpment as he may th|nk """ _
-~ expedient. :

11,  Tomake calls on Bofrower members o

-A Receiver may make calls cond|t10ﬂally or uncondltlonally on the members of the Borrower' -

_in respect of the uncalled capital with such and the same powers for that purpose and for the '
purpose of enforcing payments of any calls so made as are conferred by the articles of -
association ofthe Borrower onits directors in respect of calls authorlsed to be made by them '

12, To appomt staff and agents _
-A Receiver may appoint managers, officers, servants workmen and agents for the aforesald |
_pu_rp_oses_ at such salaries and for such periods and on such terms as he may determine.
13, Tomsure

- A Receiver may, if he thlnks fit, but without prejudlce to the lndemmty contamed in clause 7,
effect with any insurer-any: poltcy or policies of insurance either in I|eu ofr satrsfactron of orin -
o addltlon to, such msurance : ' o

14, Law of Property Act 1925

A Receiver may exercise all powers prowded forin- the Law of Property Act 1925 in the same _
way as if he had been duly appointed under that act and exercise all powers prowded for an_
_ .admlnlstratwe receiver in Schedute 1 of the lnsolvency Act 1986 ' S

15, . To borrow _ _ _ o
A Recewer may for any of- the purposes authorlsed by this~ Schedule 3 raise money by- L
borrowing from the Lender or from any other ‘person on the security of all or any of the
' Charged Property in respect of which he is appomted upon such terms {including if the Lender

-shall consent to terms under whrch such securlty ranks in prlorlty to thlS debenture) as he shall
think fit. :

16, To redeem prior Encumbrances

" A Receiver may redeem any prior Encumbrance and settle and pass the accounts to which the_
Encumbrance relates and any accounts 5o settled and passed shall be. conclusive and binding

- -onthe Borrower and the manies 50 paid wrll be deemed to bean expense properly incurred -
by him. : SR

17, - Incidental powers _ _
" A Receiver may do all such other acts and thin’gs'a's he may consider i incide’ntaf or condu'ciye' t'o'_
- any of the matters-or powers in this Schedule 3 or Wthh he Iawfully may or can do as agent
for the Borrower : :

18, . . Scope of powers

Any exercise of any of these powers may be on behalf of the Borrower the directors of the '
" Borrower (ln the case of the power contamed in. paragraph 11 of thls Schedule 3) or hlmself
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SCHEDULE4 - ' B .

“NOTICE DETAILS -

The Borrower:

. Address: - ”ﬁq@ id ‘?’}Wg, Fa,(;{fa)a“vi) o
o &6{"({{».1;4 ﬁ@ﬂ[{ . o
London WIZ 4T/

'_E mail address:
aee ounts @ locol . co

..._Thé'l;ender OJ{T?UGUD g'l{;{ot Oec' Q—W A/DU/M(‘:E' | .

| _.'__'Address 1 -7¢S &Hé:’éé)&w (S G )WO U?Q
WO BON, N 01\3&

' 'E mail address

. __C.Oﬂ or@m(’w .
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SIGNATUREPAGE E

Executed as adeed by REV ADVANCE
TWO LIMITED acting by a dlrector inthe
presence of: _—

.Wltness Name: g A)“{j L o o
.WltnessAddress 5 S ‘(/.:/7 /’763“)‘5 % 15-_/0 5(46‘;' y

' W-itnesSOCcupati_on: CIQO '

' Executed asa deed by Le Col L|m|ted
: 'actlng by a duIy authorised dlrec’cor
inthe presence of: '

'thness Slgnature

: Wltness Name &i{ﬁf"{{, {'KGCE

- W1tness Address

Ol RIS CRETENT LongEW 6&*:1?64%%

" Witness Occupation:

e @o@f&l@\iﬁw
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