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Registration of a Charge

Company name: K.V.J. FAIRDEAL LIMITED
Company number: 00922802

XOH51JRV

Received for Electronic Filing: 04/11/2020

Details of Charge

Date of creation:  30/10/2020
Charge code: 0092 2802 0003
Persons entitled: 4SYTE LIMITED
Brief description: A DEBENTURE
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

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: KNIGHTS PLC
Electronically filed document for Company Number: 00922802 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 922802

Charge code: 0092 2802 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th October 2020 and created by K.V.J. FAIRDEAL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th November 2020 .

Given at Companies House, Cardiff on 5th November 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED _ aﬁj -- Oti\ﬂ@ﬁj '7}“)1@

 KV:J FAIRDEAL LIMITED (1)
" 4SYTE LIMITED (2)

DEBENTURE -

BageF.



 THIS DEBENTURE s made on %O O(;z\{p\g:)g! 2020

' BETWEEN

{1

@

2.4

el

" K.V.J: FAIRDEAL LTD incorporated and .re'g.is'téred in England and Wales undet compariy
number- 00022802 and whose reglsterecl office is at- ?6 Whitechapel High Street, London, E1

7QX (“the Company”y; and

ASYTE LIMITED registered numbier 10117441 whésé'regﬁtéréd office is at Second Floar,_

Steeple House, Church Lane, Chelmsford, Engiand, CM1 1NH as security trustee for the'
Secured Parties (as defined in the Loan Agreament defined below) ( ‘the Seeur;ty Trastee“)

The Company covenants that |t will on demand pay o the Sesured Parizes or as the Secunty-
- Trustee may direct all present-and. future moriies, obligations and liabilities ‘owed by the

Company to the Secured Parties (or-any of them), whether actual or contingent and whether-
owed jointly or severallyl as. principal, guaraninr or. surety .orifi_any -other capacity

- whatsoever under or in.connection with ‘any banking or crédit or other oan or lending
- facilities {"the Facilities”, each a "Facility")); the facility agreemeni(s) in respect of such:

Facilities (or any of them) ("the Facility Agreements’, sach a “Facility Agreement’) and

‘any related security documients and/or other ancillary documents (“the Other Documents’,.

each an "Other Document’). (in eath case betwéen a Secured Party and the Company

- andlor, inter alia, & Sécured Parly and the Company (as the case may be)) or this debenture .

whether or not the Secured Parties were or any Secured Party was an original party to'the

- yelevant transaction and in whatéver nama. of style; and (if) the Company to the Sesurity
Trustee, whether sctual or contingent and whether actual or contingent and whether owed.
“jointly or severally, as principal or:surety or in-any other capacity under or in connectlon with-

the ‘Facility Agreements (or. any Facility Agreement}, the ‘Other Documents (ar any Other-

‘Document) or this debenture-whether or net the Secured Parties were or any Secured Party .

wag an origifial party tothe relevant transaction and in whatever name or style, in each case,
i each case, together with all interest (including, without limitation, default-inferest) aceruing’

“in réspect of such monies -of liabilities and for the avoidance. of doubt this includes, without -

limitation, any obligations and liabilities of the Company where the benefit of the same has
been assigned; novated or otherwise transferred: to fhe Security Trustee and/for any 'Funder -

“{together the “Secured Liabilities") in whatever curfancy denominated, .in -any manner

whatsoever (whether alone or Jomtly, as principal or surety and in whatever style-name or

form-and whether originally owing to the: Secured Parties (or any of them) or acquired by -
“them or it from any otfier person) together with interest to- date of payment at such rate and .

upon such terms as may. from time to time be agreed and all commission fees -and other-
charges and all fegal fees and other costs and expenses incurred by the: Security Trustee in
relatmn to the Company or- assets hereby charged on.a full andemn;ty basis :

As @ corﬁmumg secunty for the payment and dsscharge of . all Secured Lsabmtses the -
‘Cormpany with full title guaranites: . : _

charges 1o the. Secur:ty Trustee by way of !egal mortgage ai? the freehold Eeasehold and
" géomrmonhold- pmperty niow vested.in or charged tothe Company, including, | but ncat i:m:ted to, :
the property listed in -Schedule1;.

' charges to the Security Trustee, by way of fixed charge . .
224 . allvestates or interests in any freehold and leasehoid property now and in the-

future vested sn or: charged fo the Cempany of'in whlch itis mhewse :nteresteci.'

- 227 Cal present and future nghts Itcences, guarantees rents; deposﬂsk ccntraots,_.

govenants and warranties relatmg te the properﬂes charged by elause 2.1 and
-clause 22 . . : :
233 alllicences, consents and autharisations, statutory o ofhervise, held of requared- -

i connection with. the Company's- business or the use of ‘any of its. assets,.
.prcperty and: undartakmg and all-rights in Gennectmn with them, : .

pager.



2.3

34

3.2

34

224 all present and fulurs goodwili_z'and uncalled. capital for the time being of the

Company;

225 ~all present and future equipment, ‘plant, machinery,. tools, vehicles, furniture,
o fittings; installations and apparatus and other tangible moveable property for the -
time being owned by the Company, including any part of it and all spare parts,
replacements, modifications. and additions (“the Equipment’);

226 all present and future book and other debts, and monetary claims due or-owing fo.

the Company, and the benefit of all security; guarantees and other rights of any
nature” enjoyed or held by the Company in relation-to any of them ("Book

_ Debts™), : _
227 all intellectual property now owned of at ary fime hereafter owned by the-
-:Cc‘mpa‘ny,_' SR . _ : R i
228 the proceeds of any insurance taken out by the Company and the refund of any

‘premiiim for such insurance,

_ 928 - al present and future certificated stocks, ‘shares, foan capital, ée‘cﬁri'tiés._hbnds.

gind Investments (whether or not marketable) for the time being owned (at law of
in equity) by the Company (‘Investments”), including any:.

2291 dividend, interest or other distribution paid or___;iayable in relation to- .
_ " any of the Investments; and ' - _
2287 righit; fnoney, shares or property accruing, offered or issued af any '
' time in refation to any of the Investments by way of redemption,.
substitution, . exchange, conversion, bonus, -preference of

otherwise, under option rights or otherwise; and o
charges. to the Security Trustee, by way of floating charge, all the undértaking, property,

- -assets and rights of the Company at any time not effectively mortgaged, charged or assigned -
pursuant to clause 2.1 and clause 2.2. S

The floating charge created by clause 2.3 will aufbrﬂaﬁ:’:al_ly and immmediately (without notice)

‘be converted into-a fixed charge over the relevant assets if.
"the.C-ompany without the prior written consent of the Secutity Trustes: .

kAN creates or attempts.to create any mortgage, debenture, charge (whether fixed or
: floating, legal or equitable), pledge, lien, assignment by way of security, or other
‘security interest securing any obligation of any person or any other agreement of .
arrangement having a similar effect (sach an "Encumbrance’) or any frust in
favour -of ancther person over all or any part of the goodwill, undertaking,
property, assets, revenues and rights: hereby charged (together the “Charged.
Property”), or ' : '

342 -'_dispose's- br.ai'tempts':to dispose of all orany part of the Charged Property (except

in"the case . of property. which is subject only to the floating charge which may,
while the floating charge remains uncrystallised, be sold at market value in ‘the
usual course of frading for the purpose of carrying on the Company's business as
a going concernj, or - SRR -

“a'receiver is appointed over all of any of the Charged Property that is. é‘u’bjéct to the floating
o - charge; of T :
33

any person Ie\}rieé_ or attempts to levy :a’hy_'diétf@'ss‘, 'ait{at:hmen't, 'éx'écuiio'n_ or other process
against all or any part of the Charged Propetty; or : ' .

thej-Sﬁcu'rity' Trustee receives notice of the appdinimént of, or & proposal or an ifitention to
appoint, an administrator of the Companiy. ' .

. The Security Trustee may in its sole discretion at any fime by written riotice to'the Company
‘convert the floating charge created by this Debenture info afixed charge as regards any part

of the Charged Property specified by the Security Trustee in that notice.
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73

82
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8.4
85

8.6

87

8.8

8.9

B0

Any asset acquired by the Company after any crystallisation of the floating ¢harge created by
this Debenture which but-for such crystallisation would be subject fo a floating charge. will
(unléss the Security Trustee confirms-in writing to the contrary) be charged to the: Security -

Trustee by way of fixed charge.

'Pa;’agraph 14 of Sthedule B’I o the Iﬁsulvency Act 1086 (as inserted by section 248 of, and.
- Schedule 16 fo, the Enterpnse Act 2002) applies to the floating charge created by this -

Deben’cure

The liability of the Company under this Debshiture in ‘respect of any of the Secured Liabilities

~will not be discharged, prejudiced or affected by:. _
any. security, guarantee indemriity, remedy or other right he[d by or available to the Secunty -

Trustee being or becoming wholly or partially lliegai void-or unanforceable an any ground; or

the Seﬂunty Tristes renewing,; determmmg, varying or increasing ahy facility or other.

 transaction In any manner of concurring in, accepling or varying ‘any cOMpromise;
- arrangement or settlement or 6mitting to-claim of enforce payment from any other person;.or

" any other act o omission which but for this provzsmn mnght have discharged or otherwise

pre;uétced ar affected the liability of the Company.

- The Gompany waives any right it may have’ of requzrmg the Securzty Trustee to ‘enforce any-

security or other tight or to-claim any payment from or otherwise to proceed against any

“other persors before enformng this Debenture-against the Company.

) The Company represents and warrants 1o the Security Trustee that:.
‘the .Company is the legal and. betieficial -oviner of the Charged Preperiy free from any

Entumbrance other than the Encumbrances created by this Debenture; _
the Company has full, unconditional powsr and authorsty to enter into and execute this

- Debenture and such: entry. and execution does not contravene its articles of association .

{including ‘any ‘provisions which were: contained in-its- memorandum’ of assoc;attcn and-are

B now treated as part of its articles of association);

the Company has not-received or acknowledged notice of any adverse cEaam by any person
in respact of the Charged Pmperty or any interest in if;

there are no sovenants, agreements, feservations,; canﬁstlﬁns snterests rights. or other :
matters whatever, which materially adversely affect the Charged Preperty‘

there is no. breach of any taw or regutahon ‘which mateﬂatty acfverseiy affects the Charged

Property;
no facaisiy necessary for the: enjoyment and ige: of the Chargeci Property is: sub;ect to terms

‘entitling any person to terminate or curtail its. use; _
nothing has arisen ot has béen created or is subszsimg, whach wouid be.an ovemdmg

interest in.any freeho!d of leasehiold: propeny, _
ng Encumbranc& expressed to be created pursuant to this Debeniure is hable o be avondeti'

~or atherwise set aside on the hquxdatuon or-administration of the Company or othervwﬁe

“the Investments are fully paid and are not subjeci to any option to purchase or similar nghts
and no const;tuilanai document of an-issuer of an Investment, rzor any other agreement:

R restricts or inhibits any transfer of the- !nvestments on creation or: enfercement of B

the security constituted by this deed; or
8.9.2 contding any rights of pre-emption i relation to ihe Investments)
the Company Has. at all timés complied. irvall: material r@spects wnth all appiacabie statuies y

“treaties, regulations, directives or similar measures relating to the ;:mEEutton or protection of
- the environmant (meaning all of tha air, water-and land including the air within buildings.and
“the alr within other natural or man-made structures above or below ground, ground ahd
-surface water and surface and sub- surface soﬂ) that affect the: Chafgeﬁ Praperty

' .P'agiz 4



9.1

92

94

9l5

96

The Company covenants with the Security Trustee 1hat during the contmuance of the

-secur:ty canst:tuted by this Debenture:

it will not at aﬁy fifme, except wuth the prior wrntten consent of the Siaciiity Trustee

911 _create, purport to areate or permit to. subsist any Encumbrance in relation to the

Charged Property, other than this Debenture;.

R e sell, assign; transfer, part with possession of or othierwise dlspcse nf inany

manner {or purport to- do-se)-all or any part of, or any interest in, the Charged
‘Property, except in the ordinary course of the Company's trade in the case of -
Charged Property which is aniy subject to-an unorystalhsed floating charge; or

913 _create-or grant (or purpott to create or grant) any interest in the' Charged Property
- infavourof a third party; .
it will:

921 carry oh its trade and business in accordance ‘with the standards of good K

management froin time to time  current in $uch trade or business-on those parfs’
(if any) of its freehold or lsasehold properties as are, or may be, used for the
. purposes of trade of business; and

922 hot do;. of permit to be done, any dct or ih;ng, which will ‘or fright deprecaate

. ;eoparduse or otherwise prejudice the security held by the. Security Trustee or
materially-diminish the value of any of the Charged Property or the effectiveriess
‘of the security created by this Debenture;

ftowill compiy with any statute and-all byelaws anci regulatl{ms r@EatEng fe} its trade or business-
orthe Charged Property;

it will: .
94,1 ' pmmptly pmwde to the Secur:ty Tristee whatever infarmation, cﬁacuments or
C ~-papers relating to the Chargad Property as the Security Trustee may from time to
- time request; and '
9.4.2 inform the Security Trustee prampt!y of any acqu;ssticn by the Company Qf or
+ - contract made by the- Company to acquire, any freeho%d feasehold or other
_ interestin property; _
it will: N
951" insure ‘and keep insured all of its undertaking and assets ‘with reputable and
' " responsible insurers prewously dpproved by the Security Trustee in such.manner
~and to such extent as is reasonable and customary for an enterprise engaged in
“the same o similar business and. in the same ar simifar localities against such
tisks and contingencies as the Security Trustee from time to time requests;
952 -procure that” the: interest of the Security Trustee is noted on- all its. policies of
' insurance i such mahneras the Secufity Trustee may in its absolute dlscretlcm
" require; and .
953 “duly and. punctuai!y pay all. premxums arzd any other meneys rzecessary for

mamta;mng its cnsurance irv full force and effect; .
it will appiy all moneys 1 received by vu‘tue of any irsurance. of the Charged Property:

981  in‘making goad of’ m recouping éxpenditure- incurred in making gocci any icss or
- ‘damage; or _
962" if the Security Trustee in |ts. discretior so requares towards th@ dzscﬁarge of the:
o Secured Liabilities;
it wilk
ER-YAR at all times keep in gtmd ahd substantial repaer and conmtlon all the Charged

 Property including, “without' limitation, all buildings, .erections, structures and-.
fixtures: and fittings onand in the Charged Property;
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98

99

910

941

S Tk
913

914

‘982 ‘anycovenant set out in this clause 9;

972 keep. &l Equipment-in-good repair, working order and condition and fit.for its
- purpose; and. " _ _ -
9.7.3 whers-itis uneconomic to repair any part of the Charged Property, replace stich. -
part by -another similar asset of equal-or greater quality and value; '

it will "p'rér;ripti'y' upon becomitig awa}?e‘- of the same give the Security Trustes hotieé_ih writing -

_of any breach-of: )
‘981 any representation or warranty set out In clause 8, and -

it will on ihe-execution of this Dbentur {of, if later, the date of acquisition of the refévant

Charged Property)- deposit with the Security Trustee and the Security Trustea will during the

“continuarnice of this security be entitled to hold all deeds and documents of title relating to the

Charged Property which are in the-possession or control-of the Company (and, if not within
the possession andfor ‘control -of the - Company, the Company. undertakes to obtain

‘possassion of all:such deeds and documents of tile-and any deeds and documents of title (if

any) relating fo the Book Debts as the Security Trustee may specify from time totime; -

it will: . T _
9101 on‘execution of this Debenture deliver to the Security Trustes, or as the Security

Trustee fiiay direct, all stock of share certificates and other documents.of fitle-or

. -evidenice of ownership fetating to:any Investments owned by the Company at that.

- time and on the purchase or acquisition by it of Investments #fter the date of this

deed, deposit with the' Security Trustee, or as the Security Trustee may direct, all

- stock or share certificates and other documents of fitfe of evidence of ownership:
relating fo those investments;.  ~ - '

'.9;‘{1_?-.2 - at the same time a8 depositing documents with the. Security Trustes, or a8 the.

Security Trustee may direct,. in accordance with ¢lause. 8.10.1; the Company
~ shall also deposit with the Security Trustee; or as the Security Trustee may-direct
all stock transfer forms refating to' the relevant Investments duly completed and
executed by or on behalf of the Company, but with the name of the transferee;
‘the consideration-and the date left blank and any other documents (in each case

duly completed and executed by or on: behalf of the: Company) that the Security

Trustee may request to enable it or any-of its nominees, or any purchaser or
transferee, to be registered as the owner of, or otherwisé obtain a legal title to, or
to perfect its security interest in any of the relevant Investments. : '

it will terminate with immediate sfféct all nominations it may have made (including, without

limitation, any nomination made under section 145 or section 146 of the Companies Act

©.2006) In respect of any Investments and, pending that termination; procure that any person -
50 nominated ‘does not exercise any rights in respect of any Investments without the: prior -
written approval of the Security Trustee. and: immediately on receipt by i, forward to the -

Security Trustee all commurications ot other information received by it in respect of any
Investrents for which it has been so nominated;. T T B

T will not-exercise any rights (including; without limitation; any rights under settions 146 and

146 -of the Companies Act 2006) 1o nominate any person in respect of any of the

" lnvestinents;

on the purchase oF acquisition by it of Investments after the date of this deed, deposit with

" the Security Trustee, o a$ the Secutity Trustee may direct; all stock or share certificates-and-

other-documerits of title of evidence of ownership relating to those frvestments;

it-will, at its. own Gast, obtain all: consents, ‘waivers, -approvals and permissions that are-
‘necessary, tunder the articles-of assoclation (or otherwise) of an issuer of any Investments,. ..~
for the transfer of the Investments to the Security Trustes or its nomiriee, or 1o a purchaser
o enforcernenit of the security. constituted by this deed ahd procie the amendment of the
share transfer provisions (including, but not limited to, deletion of “any -pré-emption:
. provisionsy under the articles of association; other constitutional document or otherwise of
-each issuer of the Investments in any manner. that the Security Trustee may.require in order

'T"ziga 6 :



9.15

a6
9.7

8.18

919

920

9.21

923

10,
ot

103

to permit the transfer- of the Investments to the Security Trustee or ifs nominee, or to a.

-purchaser on anforcement of the security conshtuted by this deed; _
“all dwndends and other distributions: paid in respect of the:investments: and. racsived by the.

Compary shall be Held by the Company on trust for the Security. Trustee and immediately

“paid into such account as the Security Trustee shall nominate (“the Designated Account’)
. or, If received by the Security Trustee; shall- be retained by the Security Trustee and all -
votmg and other rights and powers: aftaching to the Investments shall be éexercised by, or at-
the directiony of, the Security Trustee and the: Company shall,: and"shall pmcure that its
" nominees shall, compty with- any: directions the  Security Trustae ‘may give, in its absolute

dlscretson conmernmg the exercise of those rights and. powers

it will ;}romptty pay all caEEs instalmients and other’ payments that may be or hecome due and-
~ payable.in respect of alf or any of the’ Investments, The Company ackriowledges that the

Security Trustee shall-not: be under any iaabsiiiy in respect of any-such caits :nstafments or

~ other payments;
it ‘will mot; without the prior written. consent of the Secursty Trustee, amend or agree to the -

amendimarit of the memarancium 'or articles -of ‘agsociation, of -any other conststuilonal'

' _.dqcuments of any issuer of the Irivestments that is not a public’ company or the’ nghts car

i;abiliﬁes attaching to; or cmnferred by, all or. any of tha Investments;.
it will ensure: (as faras it is able to° by the exercsse of all- votmg rights pcwers of control and

*other means avaa!able 10 it} that any isstier ‘of the Invastments that isnot a pubizc company '
will nc:t

9184 . .consohdate or subdlvnde any of the, Invesiments ot re= orgamse exchange repay"-

oF reduce its share cap:tai i any. way;

9482 issue any new shares or: stock or : _
8,183 refuse to regsster any transfer of any of ihe tnvestments ihai may be Eudged with -

it for registration by, or on behah‘ of, the Secuﬂty Trustee or-the Gcmpany in -
"accardance withthis deed;. . .

it wm promptEy following receipt, send to the Secun’ty Trustee caples of any natlce curcular,
report, geeounts: and any other document received by it that relates to the Investments;

doat its own cost, will prepare and: execute: such further Eegai Jeid other mcrtgages charges or -
Aransfers (contammg a power-of sale and such other provisions as the Secur:iy Trustee may - -
-yeasonably-require)in favour of the Security Trustee as the Security Trustee in its absolute

dnscretﬁon from time to time’ requires overall or any part of the Charged Property;

it wil permit the Sécurity Trustee and any receiver andfor manager of all oF any of the
““Charged Proparty. appointed pursuant ‘to. clause 151 (a “Receiver”) and. any - person

appointed by either of them-to enter upon and- mspect any Charged Pmperty durmg narmal-

- business hours’ upan reasonabte prior notice;

' ._'-;t wailves any present or futdre r;ght of set-off it may have in reSpect o‘f ihe Secured L;abmties-_
- (including sums payabie by the Company under thls Eﬁebenture)

: The Secunty Trustes wstl have the foiiowmg powers:

The Secunty Trustee w;lt be entitied (but riot bourd). to remedy a breach &t any time by the_-
'Company of any of ifs obligations coritairied i this Debenture and the Company arrevecably'

-authorises. the Security Tiustee and its: agents to do gl sugh thmgs as are necessary or -
* - desirable for thatpurpose : - _

 The r;ghts of the Securi ity Trustee tnder clause 1(1 1 dre thhaut pre;udrce t;: any other rzghts
of the Security Trustes unider this Debenture and the éxercise of those r:ghts witl nat make

the Secutity Trustee l|abie to accountas a mortgagee e possesslon

At any time: aﬁer the secunty constituted by this Debenture has: become enfarceabie, the: -
- Seeurity Trustee orany Recewer

'_'_1_0_.3‘1 : may dispose of any - chiattels. or produce found on. any freehuid or. !easehotd:
: property of the Company as agent for ihe Company; and .

- Pige 7 -



10.4

10:3.2 without prejudice to any obligation to account for the proceeds of any sale of
such chattels or produce, will be indemnified by the Company against any liability
-arising from such disposal. : '
At any time after the security constituted by this Debenture has become enforceable or after
any powers conferred by any Encumbrance having priority to this Debenture have become .

exercisable, the Security Trustee may: S

1041 redéem such or any other Encumbrance of procuré its transfer to itself; and
1042 settle-any account of that éricumbrancer. '

" The setflement of any such ztéount wil be coriclusive and binding on the Gompahy-aﬁd'a’i!--

moneys paid by the Security Trustee to an encumbrancer in settlement of such an account
will, as from its payment by the Security Trustee, be due from the Company to the Security -

Trustee on demand and- will bear interest at such rate, if any, as may be agreed in writing

" petweer the Secufity Trustee and the Company and in the-absence of such agreement, at )

105 .

108

such rate as the Security Trustee shall, at its sole discretion, reasonably determine and such-

interest shall be secured as part of the Secured Liabilities.

If the Security Trustee receives notice of any subsequent.charge or other interest affecting all

ot part of the Chargéd Property, the Sscurity Trustee may open a néw account or accounts

for the Corpany in the Security Trustee's. books and (without préjudice to the. Security -
Trustee’s right to combine accounts) no money paid to the cradit of the Campany in any:such

~new account will be appropriated towards or have the effect of discharging any part of the
-Secured Liabilities. . _ S -

W the Security Trustee does not open a niew account or accounts immediately on receipt of
“notice under ¢lause 10.5, then; unless the Security Trustee gives express writtén notice to

the contrary to the Company, -a@s from the time of receipt of the relevant. notice by the
Security Trustee all payments made by the Company to the Security Trustee, in the absence
of any express approptiation by the Company. to the contrary, will be treated as having been:.
eredited to & new account of the Company and hot as havirig beer applied in reduction of the-

" Secured Liabilities,

10.8

109

101 0 '

The Security Trustee will be: enﬁtl’e‘d_' (but niot obliged) at any time ot times without notice
{both before and after demand) to set off any liability of the Company to-the Security Trustes’
against any liability of the Sécurity Trustee to the Company (whether actual or outright,

~present or future) and irrespective of the currency or place of payment.

The Security Trustee may in its discretion grant time or other indulgence or make any other
arrangement, variation of release with- any pérson or persons not being a party to this
Debenture (whether or not such person or persons are jointly liable with the Company) in.
respect of any of the Secured Liabilities or-of ‘any other security for them without prejudice’

- either to this Debenture orto tha liability of the Company for the Secured Liabilities.
 Inrespect of the Book Debts, the Company will: '

10.9.4 - ‘as.an agent for the Security Trustee, collest in é‘rtd_’f_eéiiéé all Book Debts, pay
- the proceeds info the Desighated Account immediately on receipt and, pending

o ‘that payment, hold those proceeds in trust for the Securily Trustee; :
10.9.2 . not, without the  prior written consent of the -Security Trustee, withdraw any
- -amourits standing to the credit of any Designated Account; and .

: ’10;9,3- i called oni to-do 6 by the Seturity Trustes, éxecute a legal assig:nmehi of the

Book Debts to the Security Trustee on such terms as the Seourity Trustee may

require and give notice of that assignment to the debtors from whom the Book

Debis arée due, owing or incurred, .

The Cérﬁp’aﬂy shall not {except as provided by clause 10.9 or with the prior written coh'séht'z
- of the Security Trustee) release, exchange, compound, set-off, grant time or indulgence in
respect of,or in any other manner deal with, all or any of the Book Debts. R
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Section 103 of the Law of Property Act' 1925 will not:-apply and the: Securlty Trustee may

exercise its power: of sale and any other powers under that or any other Act or-this

Dehenture at any time after the: execut:on of '(hIS Debenture

The statutory powers of sale, teasmg and acceptmg surrenders exercasable by the Secuﬁty

Trustee under this Debenture are: extended so as to authorise the Security Trustee whether
~in ifs own name or in that of the Company to grant a lease or leases of the whole of any part
_or parts of the freehold and leasehold property.of the Company with whatever rights relating

Ao other parts of it and corttalmng ‘whatever covenants on the part of the Company and: -

-generally on such-terms and conditions (including the payment of money to a lessee or
E tenarst ona surrender) and whethar or not at & premium as the Securaty Trustee thmks fit;

U No purchaser mortgagee cr other: person deaimg with ’me Securnty Trustee or any Recet\fer'

will be cofcerned:

- to enguire whether any of the Secured Liabliities have becorte due or payabie GF remam '

unpaid. or undlscharged o ‘whether the ‘power the Security: Trustee ora Rece;ver is
purpartmg to exerc;se has become: exermsable o’ . . _

tc: seefo ihe apphcatlon of any money ;:eau:i o the Secunty TrUStee or ar:y Recelver

“Neither the:. Secursiy Trustee nor any Receiver nor any admamstrator appolnted to manage. '

the affairs, business and propedy -of the CTompany pursuant o clause 25 (an

“Administrator’) will be liable to-account as mottgagee in possession in respect of all of any .
-of the Charged Property norwill any-of them be liable for any loss upon realisation of, or for~

any neglect of default of any nature whatsoever in connection with, all or any of the Charged

' Property for wmch a mor‘tgagee in posséssion msght a8 sueh be habEe :

.' 'At any tsme after the secuniy mnsﬁtuted by this Debenture becomes enforceabie, or: at the:__ -
requesi of the’ Gempany, the Secunty Trustee may without further notice: -

appomt under seal or.in writing by a duiy duthorised officer of the Security Trustee any-one:

‘or more person oi persoris to be a recetver or a réceiver and manager of alk-or-any part of’
‘the: Gharged Property;. and . .

g (subject to section 45-of the inso[vency Act 1986) fmm tsme to time under seal or in witing:
by -a duly authorised officer. of ‘the Security Trustee rerfove -any person appomted fo ber
) _Rece;ver and may m hke mariner appoint anmther in:his place.

- Where more than one person is appomted Recesvar they will have power fo act separately- B
{unless the' appomtment by the Seourify Trustee spec:ﬂes to the contrary),’

Theé powers ‘of saie and appomtlng 8 Reeewar cmnferrad by th;s Debenture will be in addmon' :

to all statutory -and other powers of the Security Trustee under the Insolvency Act 1986 and -
the Law of Property Act 1925-or otherwise and will be exercisable without the restrictions
ccntamed in seat{ans 103 and 108 of the Law of Pmperty Act 1925 of otherwise.. .

The pt power to appamt a Recewer (whether conferred by this: Debeniure ar by statute) will be'

and remain éxercisable by the Security Trustee notwithstanding any- pi‘lOl‘ appozntment in
respect of aH arany part r.:nf the Charged Property ' _ .

. -Any Recewer ap;msnted by the Secunty Trustee waii be- the agent of the Company and the

Company will be solely. res;aonssbie for g acts and remunerat:on as weii as for any’ defaults"

" committed by him.

-Any Receiver appomted by the- Securtty Trustee wull in add;ilan ta the: powers conferred o
him by the Law of Property Act 1925 and the Insolvericy Act 1986, have power to do-all such
-dcts and things as an. absolute owner could do in the management of such of the Charged:

Propery nver whtch the: Recewer is.appointed and in particularthe foitcw;ng powers
1o undertake or complete any works:of. repa;r buﬂdmg or deve|cpment on gy’ freehoid or

Eeasehoid property af the Campany, o
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~Company.

“to -grant ér-.to--ac_cept.-surre_ﬂde'fs- of any leases -or tenancies affecting any freehold ot

leasehold property of the Company upon.such terms and subject to such conditions as he

~ thinks fit; - . _
-~ to provide the services of and employ, or engage, such managers, contractors and Gther .
~personnel and professional advisors on such terms as he deems expedient; .

to iake such elections for valle added'tax"purposés’ as fie thinks fit; -~

‘to charge and receive such sums-by way of remuneration (in addition to-all costs, charges

and expenses incurred by him) as the Security Trustee may prescribe or agree with him;

o collect and get in thé Charged Property in respect of which he is appointed or any part

thereof and for that purpose to make such demands and take any proceedings as may seem

- expedient and to t‘ake’_poss-éssipn.Qf.-the.ehargéd Property with fike righis;
{0 catry on, manage, dévelop, rééc_jhétr'ut:t', amalgamate or diversify or cc_}ncur._’ir';_-'ca‘_rryéﬁgif_cirj,
managing, developing, reconstructing,- amalgamating or diversifying the- business of the

_Cdm pany;.

~to-grant optiohs and-licences over all or any part of the Charged Property, sell or concuf in
' selling, assign ‘or Goncur i assigning, |sase or concur in leasing and accept or concur in-
aceepting surrenders of leases of; all-or-any 6f the property of the Company in respect of
‘which he s appeinted. in-such manner and generally on such terms and conditions as he:
-~ thinks fit (fixtures and plant-and machinery may be severed and sold separately from the

premises in which they are contained without the consent of the Company) and to carry any

* “such sale, assignment; féasing or surrender into effect: -Any such sale"'may be for such.

considération as he shall think fit and he may promote or z:c_:ﬁc:ur. iy pramot'in'g a company o

. purchase the property to-be sold;

to make any arrangement, setfiemient or compromise between the Company and any other
“person which he miay think expedient; . . o :

to makejsﬁbs't’itutians of, or improvements to; the E'qm;iméht as he may -tbink.-ex;}edienf;"
to make calls conditionally or unconditionally oni the members of the Company 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 50 made. as-are conferred by the articles of -association: of
" the Company oriits diréctors in respect of calls authorised to be made by them; - '
"-to.-éppqiﬂi.frnaﬁagér's; "c)ff'i"cer's_, se'rvah'ts,: workmen and agents for the aforesaid pur;")dséz_'s'. at
“such salaries and for'such periods and on such terms as he may determing; -

' if_.he. _thin'ks fit, but Mihaut"prejudicé'to_ 'th'e" i'ndem ni'iy 'c'oma'inacf i_'n 'cgag_,ge. 28, :_ta_aﬁec't with' :
 any insurer any policy or-policies of insurance either in lieu or satisfaction of, or in addition to;
“guch insurance; ' o : : - AR

{o exercise all powers provided for in the Law of Property-Act 1925 In the same way as if he

_had been - duly appointéd under that Act and-to exercise - all powers provided for an
L - administrative receiver in Schedule 1.of the Insolvency Act 1986; 8
1815

for _ény of the '-p_urpasi'es- au_ihorised-hy?ihis clause 19 to. taise money by borrowing from the
Security Trustee or from any other person on the security of all or any of the-Charged .

Property in respect of which He. is appointed upon such terms’ (including, if the Security

Trustee consents, to'tefms under ‘which such -SEsu_rify‘ ranksin pr_i‘o__rity_ to this 'Deﬁen't_ure:)'-_ a5

e thinkes fit: _ _ _ o o
{0 redeem -aiy prior Encumbrance and to settle ‘and pass the accounts to’ which the.
" Encuribranice relates and any accounts so-settled and passed will be tonclusive and binding.

ort the Company and the moneys $0 paid will be deemed o be ‘an expense properly incurred

by him: _ . _ : _
~sell and assign all-or ‘any.of the Book Debis. i tespect of ‘which he is appointed in. ary-
- nianner,-and génerally-on any terms and ¢onditions; that he thinks fit '

to do all stich ather acts-and things as he may. consider incidental or conducive 6 any of the -
miatters or powers in this clause 18-or which he lawfully may or can do as agent for the”

: 'I‘ugé £01} :
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Any exercise of any of these powers may be an behalf of the: Company, the directors of- the .

"Company (in the case of the power ccntamed in clause 19.11) or himseff.

Al muneys recewed by the Secunty Trustee or a Raceiver. (nther than ;nsurance moneysj:
~ willbe apphed

first in paymg all rents taxes, rates and. outgctngs whatever affectmg any Gharged Pmper‘ty, _

'seccmci in-paying aH costs, <charges and expenses of and incidental to the appnmtment of any-
Recewer and the exercise: of his powers and all outgoings paid byhim;

< third in paymg the remuneratmn of any Rece;ver (as agreeci between hlm and the S@cunty.
Trustee:

fourth in o towards d:scharge of ihe Secured L|ab1!at:es in: such order and manner ag lhe y
Security Trustes determines; and: .

' 'fmaEEy in paymg any surpius to the Company or any ;ﬁher person entatted to it..

' :Nelther the Sacunty Trustee norany Rece;ver w;ll be batnd {whether by virtue of section”

109(8) of the Law of Property Act 1925, which is varied accordingly, or otherwise) 1o pay. or_

_ -appmpﬂate any receipt-or- payment first towards interest rather than pﬂnmpal or ﬁthemnse i
| any partmuiar Qrder -1 between any of the Secured Liabilities.

Al moneys recewed by the Secunty Trustee ora Recewer under th;s E?ebentuna may; at ihe
‘discretion of the. Security Trustee or Receiver, be credited to any suspense or securities
" realised account and will bear interest at such rate, if any, ds may bé agreed in writing
‘between the Security Trustee and the Company and may be held i such account for so Iong

as the Security Trustee or Recéiver. thmks fit. -

By way. of secunty the Company arrevocabiy appumts the Secunty Trustee and every.

- Receiver separately to be the attorney of the Company-and inits name and on its behalf and
- as ity act and deed- to execute any documents, and do any acts and thsngs ‘which:

N
232

-tha Company is requ:red to execute and.do. underth;s Debanture, and

any attorney may deern proper ar. des:rabie in exercrszng ‘any of the powers, auiharmes and.
. discretions: conferred byt thus Debenture or by !aw onthe Securﬁy Trustee or any Recenver -

By thls Debentiire the: Company ratthes and confsrms an& agrees to’ ratsfy and confsrm

: .any’ching which any of its aftorneys may do.in the proper and lawful exercise ot purported -~ -
.- exercise of all or any of: the powers -authorities. anc£ cizscretfans rgferred to in clause 23.

The Secunty Trustee may. w:thout notnce to the Company appa:nt any cme or more persons :

" to be an administrator of the Company pursuant to paragraph 14 of Schedule B1 of the
-Insoivency At 1986 if thls Debenture becomes enfcrceabie

:'Any appomtment under clause 25 will; -

be in wntmg mgned bya duly authorised sagnatory af the: Secunty Trustee, and

© take: effect, in accordance with patagraph 19- of Scheduls B1. of he. lnsalvency Act 19886,

when the requlrements of paragraph 18 of that' Schedule B1 are satssﬁecf

- The Secur;ty Trustee may (sub;ec:t o any netessary approvai from the caurt) end the-

appointment. of ‘an Administrator by notice in writing in accordance with clause 26 and

- appoint under that clause a replacement for any Admimstrator whoge: appomtment ends for -

any reason.

‘The Company wstt pay to'or relmburse the Securlty T“rustee and any Recewer on demand Oﬁ

a full indemnity basis, all actions, liabilities and costs, charges. expenses and liabilities of any
kirsd mciudmg, without ilmitatqan, costs and damages in connection: with Extagatlon

a1
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29,
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32

a3,

aa

32

a4

professional fees; disbursements and. any value added tax charged on.any thereof (" Cnsts”).
_ mcurred by the Secufsty Trustee and-any Receiver i in re!at;on tor.

9811 this i)ebenture or the Charged F’reperty, or

28.1.2 protectmg, perfecimg preserving or enforcmg (or attemptmg to do so) any of. tha- :
' Security Trustee s tights under this: Debenture; or

28.1. 3. suing for or recovering any of the Securad Lmb:hhes, _

(mcludmg; without limitation, the Costs-of: any proceedmgs i relation to this Debenture or the:

* Secured Liabiliies) together with; in the case of clause 28.1.2 and clause 28.1.3, interest on-
" the amount. due at the rate and in the manner as specaﬂed and- agread between the:
' Gompany and the: Secunty Trustee.. '

The Secunty Trustee arid- any Receiver and’ thear respectsve empEoyees and agents will be

indemnified on & full indemnity basjs out of the Charged F’m;}erty in respect of aii Costs

“incurred or suffered in.oras aresult-of.
2821 -.the exerc:se or purported.e exercise of aihy of the powers authontzes ar dascret:ons :

'.'vested in them under this: Debenture snd

.'28-;2;2 : any fnatter or thing. done or -omitted to be- done; i relatzon to the Chargﬁd '

'Property under those pnwers

__'The Secunty Trustee may ‘at any time, w:thout the cansent of the Ccmpany, ass;gn or
. transfer the 'whole or any part of the Sesirity Trustes's nghts uncier this’ Debenture o any g

person. .

The Cnmpany may nat ass;gn any of its ngh‘ts or transfer any of 1ts obtzgatlons under thls

Debenture -or énter into- any transaction” which would result in’ any of these rights: or B
obiigamns passmg 1o another persorl

Thfs Debenture will be in addmon to and mdependen& of every. other security or guarantee .

- which the Security Trustes may. at any time hold for any of the’ Secured. Liabilities and no

prior security held: by the Security Trustee over the whole or any- part of the. Charged :

- Property will maz‘ge in the secunty created by thls Debenture

" This i:}ebenture wﬂ! remam in fult force -and effect as a continuing secunty for the Sacured .
Lisbilities, ‘notwithstanding: any settiement of account or intermediate - payment or other”
matter or thing whatsoever, uniess and. until the Securaty Trustee discharges this Debenture -

Cin wratmg

-Any release; dlscharge cmr settlement hetween the Company aﬂd the Securf‘:y Trustee will be-

“deemed conditiohal upon rio payment or security received by the Security Trustee in respect
. -of the Secured Liabilities. being avoided or reduced or ordered to be refundéd pursuant to-

-any provision of any enactment relating to insolvency, bankruptc:y, wirding-up, acimsnastrataon' :

of receuversh:p and, notwrthstaﬂd;ng anysuch releass, d;scharge or settlement:

“the Secunty Tmstee or: ;ts nomines will be at ilberty to retain this Debenture and the: secunty_ -
-created by or ;)ursuant to- this Debenture; including all certificates and documents refating to- -

the whole of any-part of the. Charged Property, for such period as the Security Trustee

deerms riecessary to provide the Becurity Trustee with securr&y agauns‘t any such avozdaﬁce
‘or teduction ororder for refund and : } :

the Security Trustee. will. be entitied to recover the: va!ue or amount .of such sacurtty of

payment from- the. Company subsequently as if such setlement, discharge or release had not:
cecurred and the Company agrees with the’ Security. Trustee accordingly: arid charges the.

' "Charged F‘raperty and:the procesds of any sale: of itwith any {iability under this sub-clause..

A cértificate or determinataon by the Secunty Trustee as'tor any amouni: for: the fime being
- odide torit from: the Campany will (in the absence of any manifest error) be conc:luswe
- evidence of the amount: due. :
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. The rtghts and. powers of the Secunty Trustee conferred by this Debenture are cumulative,

may be exercised asoften as the Security Tristee considers appropnate, and are m acidttlon:_

: tn its rlghts and powers under the general faw.

Arty walver or variation: of any right by the Secunty Trustee (whather arising under thss. "

Debenture or undér the general law) is only effective if it is in writing and signed by the:

~Security Trustee and applies.only in the circumstances for which it was gwen and will-riot.
-prevent the Securziy Trustee from subsequently rélying on. the reievant pmwsson

No act or cotirse of canduct of negotzatron by or on behaif c;f the Securaty Trustee will in any ’
way preclude the Secunty Trustee from exercising any right or power, under thzs Debenture. .
-or canst;tute a suspensscn or vaﬂatmn of any such right-or pnwar

No delay or fanure to exercase any ragﬁt or power uncier thls Debenture wﬂl operate as.a
‘waiver. _ _ _

No smgie or partiai exerc;se of any ﬂght under this Debenture wm prevent any oiher oF
Afurther exercuse of that or any other sach right.

' The restnction o ’the right of consohdatmg mortgages cﬂntamed in sec:tnan 93.of the Law of '
; F’roperty Act 1925, will not apply tc this Debenture.

The mvaiadzty, unenforceab:tuty of: tilegahty -of any pravision (or part of a prows;an) of thls -
Debenture unhder the laws of any jLE!iSdIGtiQﬁ will not affect the vahdlty, enfsrceabilzty or

: iegaiﬁy of the other pmwsmns

“This. Eebenture may be executed in any number 0? counterparts each gf whmh when.--

- executed and délivered will be-an ongmai but all the z:ourtterparis Wsi! together constitute one

ar:d the same: Debenture

A third garty (bemg any person othar than the- Company and the Securtty Trustee and its

permitted successors and ass:gns) has o right tnder the Contracts (Rights of Third Pames)'-

Act “5999 to enfurce arto en;oy the beneﬁt of; any term of this Debenture

i fhis debenture terms defined in the facalsty fetter- dated on o aroind the (fate of thss- o

debenture and made between the Company, 4Syte Structured Finance Limited and the
Security Trustee {and any ameridments or alterations ta it or them and any replacement of it

--gr them which may be agreed between the parties, as the same may be amended, altered, -
“novated or stated from time fo iume) (the "Laan Agreemant“) haVE the same: meamngs when.-
~used in this: debeniure .

The perpetmty penad appiacabte to all trusts deciared by thus Debeniure will be 80 years

: _Any notme of other cammumcahon gwen in connectaon wath ﬁus Deben’fure by. the Secunty
Trustee shall b vahdly served or made if: :

hamﬁed fo any: off:cer of the Cpmpany.,_or.

“sent by ﬁrst class post or" .
. del ;vered to the reglstered aﬁlce of the Comnany, .or

ltts address as set out at the beginning of ’this Debenture or
; tts address ag last knovm to. the Securﬁy Ti’UStEE@ or

m any address at whsch the Company carries on ‘business; of

iransmstted by fax-or emall to the fax number-of email address {as. the case fay be) of the
Company as made known by the Company to' the Security Trustée at any: tlme

- Any notlce of other commun;cataon given in’ connechon wsth this Debenture by the Company
- torthe Secunty Trustee shall only be validly served or made it .
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delivered o the 'regisfe’re‘ti affice of the Secur'ity Trustee:; or

its address as set out at the begmmng of this Debentare or to such othier address as. the-
: Securlty Tmstee has nmlfned the Company from time to fime:

'No’nces and other ccmmumcahons served personany shall take: eﬁect upzm ‘stich service
_ provided that, if service  takés place on 4 day which is not a business day or after 5pim. on &

blsiness day, itwill instead’ be deemed to have: beer: given or made on the next: buamess- :

- day.

) Notsces and cther commumcat;oms sent by post shall be conciussve!y deemed to. have been-
: recewed within: twa. buslness days of the date of ;wstlng

Nz}tzc% and other commumcaﬂmn transmitted by fax of email shall bé effectwe upcn__--
fransmission prewded that, if transmission takes piace on a day which i$ not 2. busingss day -
“or after 5pam, on-a-business day; it will mstead be deemed to- haVe been transmitted on the

next busmess day.

_ Thzs Deb&nture wd! be governed by and. construed in acoardance with Engilsh an

_-Thls document. has been executed asa daed and 1s deﬁverecl and takes: effeet o ihe date statecl at
the begmn;ng of it.

Page 14



SCHEDULE 1 -PROPERTY

PART 1 - REGISTERED PROPERTY

_ PART 2 - UNREGISTERED PROPERTY

‘Page 1§




EXECUTED as a DEED by KV.J. )
FAIRDEAL: LIMITED. acting. by .a )
director in the presence of: B |

Witness signature . {
. Witness name - M / LA' (::!; éé&&/[
L : Salict
s ne Haugﬁ .
Withess address _ “.,__.”,,._._._.-..-...,.,f-_.ﬁ§%§§1e;gh Road North
: N _ S S \Whetstone : :
_ London N20 SHE -

'wi;néséoccupa‘ti;rt- _ 17 :41(;7551,54.

_-ssGNED for “arid af behaif of 45¥TE § -
- LIMiTEE) o “ Y
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