Companies House

MRO1 e

Registration of a Charge

Company name: AFC Bournemouth Limited
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Details of Charge

Date of creation:  05/11/2015
Charge code: 0663 2170 0005
Persons entitled: A.FC.B ENTERPRISES LIMITED

Brief description:  ALL ITS RIGHT, TITLE AND INTEREST FROM TIME TO TIME IN:
STOCKS, SHARES, BONDS AND THE LIKE; ALL PLANT, MACHINERY
OR EQUIPMENT; ANY POLICY OF INSURANCE IN WHICH IT HAS AN
INTEREST AND ALL CLAIMS AND REBATES UNDER ANY SUCH POLICY;
ITS PRESENT AND FUTURE GOODWILL; AND THE PROCEEDS OF SALE
OF SUCH ITEMS. FOR MORE DETAILS (AND INFORMATION ON FURTHER
CHARGED PROPERTY) PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).
Contains floating charge(s) .

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
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Certification statement: | CONFIRM THAT THE DEED SUBMITTED TO COMPANIES HOUSE IS
A CORRECT COPY OF THE ORIGINAL DEED.

Certified by: LUKE EDWARDS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6632170

Charge code: 0663 2170 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th November 2015 and created by AFC Bournemouth
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th November 2015 .

Given at Companies House, Cardiff on 11th November 2015

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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(1) AFC BOURNEMOUTH LIMITED
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{2} A.FC.B ENTERPRISES LIMITED
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THIS DEBENTURE ismadeon | \IQV#M Ul 2015

Bt

BETWEEN:-

{1} AFC BOURNEMOUTH LIMITED a company incorporated in England and Walas with
company number 06632170 whose registered office is at Dean Cour,
Kings Park, Bourngmouth, Dorset BH7 7AF (the "Chargor™) and

(2) A.FC.B ENTERPRISES LIMITED whose registered office is af 263 Main Streel, PO
Box 2196, Road Town, Tortola, British Virgin Island (the "Lender™).

THIS DEED WITNESSES as follows:-
1. INTERPRETATION
1.1 Definitions

In this Debenture:-

"AEL Loan Agreement” means the facilily agreement between the Chargor and
the Lender dated on or about the date hereof

“Charged Property" means all the assets and underiaking of the Chargor
which from time {o Hme are, or purport {o be, the subject
of the security created in favour of the Lender by or
pursuant to this Debenture

"Declared Default” means a continuing Event of Defaull (as defined in the
Loan Agreement) In respect of which the Lender has
lawfully and properly exercised its rights under and in
accordance with Clause 8.8 (Acceleration} of the AEL
i.oan Agreement

"Deed of Priosity” means the deed of priority dated on or about the date of
fhis Agreement and entered into batween the Chargor,
the Lender and PEAKS Footbali Holdings Limited

"Finance Documents” has the meaning given to such term in the AEL Loan
Agreament

*Fixed Plant and means all plant, machinery or equipment of the Chargor

Equipment” of any kind which does not for any reason constitute a

fixture, but is now or at any time directly or indirectly
attached by any means and for any purpose to any land
or building, whether or not it is removable or intended to
form part of the land or building

"Insurances” means any policy of insurance or assurance in which
the Chargor has an inferest and all claims and rebates
of premium under any such policy

EPA" means the Law of Property Act 1925

"Recelver” means any receiver, feceiver and manager or
administrative receiver of the whole or any part of the
Charged Propesiy

"Related Rights" means in refation to any Charged Property
{a) the proceeds of sale of any part of that
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"Secured Liabilities”

Charged Property

(b} all rights under any licence, agreement for
sale or agreement for lease in respect of that
Charged Froperty

(3] all ‘rights, benefits, claims, contracts,

warranties, remedies, securily, indemnities or
covenants for itle in respect of that Charged.
- Property-and

{d} any moneys and proceeds paid or payable in
respect of that Charged Properdy

means 2l present and future Habilities and obligations of ~
the Chargor to the Lender under the Finance
Documenis including without limitalion inleresi, costs,
charges and expenses ¢harged by the Lender at rates
agreed between it and the Chargor, or in the absence of
express agresment, the rate specified in the AEL Loan
Agreement and including, for the avoidance of doubt,
the Inltial Tranche {(a@s defined in the AEL Loan
Agreement)

"Spcurities” - means gl the right, fitle and interest of the Chargor, now
gt in the future, in any;-
CY) stocks, shares, bonds, debentures, loan
stocks, or other securilies issued by any
_______ __person
{&) warrants, options or other rights to subscribe,
purchase or otherwise acquire any stocks,
shares, bonds, debentures, loan stocks or
other securities or investments issued by any
person and
{c) unils or other interesis in any unit trust or
collective invesiment scheme
"Sacurity” means a morigage, charge, pledge, lien or any other
security interest securing any obligation of any person
or any other agreement or arrangement having a similar
effect
1.2 Incorporation of terins

Uniess the context otherwise requires or unless defined in this Debenture, all words
and expressions defined or whose interpretation is provided for in the AEL Loan
Agreement shall have the same meanings in this Debenture,

1.3 Interpreiation

in this Debenlure, unless the context otherwlse requires:-

1.3 words imporiing the singuiar shall include the plural and vice versa and
reference to any gender incllides the other gender;

1.3.2 the term "assetls” includes ali property, rights and revenues whatsoever, and
wheresoever, present and future;

£6126780. 1\as06
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1.5
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2.2

1.3.3 references to a “guaranteg” include an indemnity or any other form of
surely;

1.34  a Default {other than an Event of Defaull) is "continuing" if it has not been
remedied or waived and an Event of Default is “continuing” if it has not
been walved;

1.3.5 all referances to documents include all variations and replacements of such
documents and supplements o such documents;

1.3.8 all references fo a parly include references to its personal represeniatives,
permifled assigns and {ransferees and its successors in litlg;

1.3.7 references to persons include bodies corporate, unincorporaied associations
and parinerships; and

1.3.8 words and phrases defined in the Companies Act 2006 have the same
meanings n this Debenture bl the word “company” includes any body
corporate,

Statutes and headings
in this Debenture:-

1.4.1 any reference to any statute or statutory instrurment includes any enactment
replacing or amending it or any instrument, order or regulation made under it
and also includes any past statutory provisions (as from time fo time
modified or re-enacted) which such provision has direclly or indirectly
replaced, howaver for the avoidance of doubt any such enactment,
instrument, order or regulation made under it shall not have any
retrospective effect nor shall it increase any liabilily of either party to the
gther under this Debenture; and

1.4.2 headings are for reference purposes only and shall not afiect the
construction of anything in this Debenture.

Clauses and Schedules

In this Debenture references to "Clauses” are o the clauses or sub-clauses of this
Debenture and references to the "Schedule” are fo the schedule to this Debenture.
The Schedule shall be treated as an integral part of this Debenture and references o
this Debenture shall include the Schedule.

COVENANT TO PAY

Secured Liabilities

The Chargor covenants that it will on demand from the Lender pay and discharge any
or all of the Secured Liabilities when due.

Interest

The Chargor covenants to pay interest to the Lender upon any sum demanded in
accordarnce with Clause 2.1 (Securad Liabilitfes) unlil payment {both before and after
any judgment) al two per ceni. above the rale applicable to that sum immediately
before demand.

66126780, 1\as06 5
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3.2

CHARGES
Fixed Charges
Ag a confinuing security for payment of the Secured Liabilities, the Chargor with Tufl
title guaraniee charges to the Lender all its right, title and interest from time fo time in
each of the following asseis:-
341 by way of fixed charge:-

{a) the Securities;

{b) the Fixed Plant and Equipment;

{c} the Insurances;

(d} - the Related Righls under or in connection with the Becurities, the
' Insurances and the Fixed Plant and Equiipment; and

(e} its present and fulure goodwill and uncalled capital.
Floating Charge
As continuing security for payment of the Secured Liabilities, the Chargor with full title
guarantee charges by way of floating charge the whole of the Chargor's underiaking
and agsels, present and future and wherever sifuated, which are not for any reason

effectively charged (whether in law or equity} by way of fixed secwity by this
Debenture, Including, withou! limitetion, any herifable properly of the. Chargor shuated

in Scotland,

33

4.9

Trust

if or to the extent thal for any reason the assignment or charging of any Chaiged
Property is prohibited, the Chargor shall hold it on trust for the Lender..

Chialifying floating charge

Paragraph 14 of Schedule B to the Insolvency Act 1886 will apply to any floating -
charge credted by this Debenttra.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

The Lender may at any time by notice in writing to the Chargor convert the foating
tharge oreated by Clause 3.2 {Floating Charge) with immediate effect info a fixed
charge as regards any properly or assets specilied i the notice if-

411 arny Event of Default has occurred and is continuing;

412 the Lender (acting reasonably) considers that any of the Charged Property

may be in jeopardy or in.danger of being selzed or sold purguant o any form
of legal provess;

413 any winding-up petition is issued in respect of the Bowrower which relates to
an amourt outstanding of £100,000 or more {or its equivalent in othef
cufrenciesy,

B5126740. 1vas08 5



4.1.4 the Chargor atlfempts fo create a securily interest in favour of ancther
creditor (other than under the PEAKS Security {as defined in the Deed of
Priority} and other than with the Lender's copsent; or

4.1.5 any levying, or attempted levying, or any distress, attachment, execulion or
other legal process is commenced against zny of the Charged Property
provided it relates to an amount, or alleged or actual lability of £75,000 or
more (if such aclion Is solely by one creditor} or £100,000 or more in
agaregate (if such action is by more than one creditor).

4.2 Crystallisation: Automatic

The floating charge created by Clause 3.2 (Floating Charge) will automatically be
converled (without notice) with immediate effect into a fixed charge as regards all of
the undertaking and asseis subject fo the floating charge if.-

421 the Chargor creates or aitemipts to create any Security {other than as
permitted in writing by the Lender or pursvant o or in accordance with the
terms of the AEL Loan Agreement or the Shareholders' Agreement or as
arises as a result of the operation of law) over any of the Charged Property,
or

4.2.2 any person levies or alempis lo levy any distress, execution or other
process against any of the Charged Property provided that such event is an
Event of Default under the AEL Loan Agreement; or

423 any step is taken {inciuding the presentation of a petition, the passing of &
resolution or the making of an application} fo appoint a liguidator, provisional
lquidator, administrator or Receiver in respect of the Chargor, over all or any
parl of ils asseis, or if such person is appointed if such step is an Event of
Default under the AEL Loan Agreement.

4.3 Crystailisation: Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3.2 (Floating Charge) may nol be converted
into a fixed charge solely by reason of:-

4.3.1 the obtaining of a moratarium; or

432 anything done with a view to oblaining & moratorium under Schedule A1 to
the Insolvency Act 1086.

5 FURTHER ASSURANCE
5.1 General

The Chargor shall, at its own expense, at any time when required by the Lender,
execute and deliver o the Lender a notice to any third party of any of the charges or
assignments created by or pursuant to this Debenture, in the Lender's standard form
or such other form as the Lender may require.

5.2 Other acts

Withowt prejudice to Clause 5.1 {General), the Chargor shall, at its own expense, at
any time when required by the Lender, do end concur in all acts or things as the
Lender may deem necessary or desirable for the purpose of the creation, perfection,
protection or maintenance of any of the Security intended to be created by this
Debenture over all or any of the Charged Property or to facilitate the enforcement of
thal Security, or the exercise of any powers or discretions intended to be vested in the
Lender or any Receiver by this Debenture, save that the Lender may not, untit an

66126790.15as06 7



Event of Default has ocourred and is continuing, request that the Chargor deliver any
notices of charge or of assignment or deposit any deed, cerfificate or other documenis
of fitle with it or register any restriction or notice at the Land Registry,

g, RESTRICTIONS ON DEALING
6.1 Negative Pledge

The Chargor undertakes that it shall not, at any time during the subsistence of this
Debenture, create or permil to subsist any Security over all or any part of the Charged
Properly, except such Security as is created or permitied with the prior written consent
of the Lender or is expressiy permitted under the terms of the Finance Documents or

the lerms of the Sharsholders' Agreement. :

§.2 Disposals

The Chargor undertakes that it shall not (and shall hot agree 16} at any time durdng the
subsistence of this Debenture, except as expressly permitted andior in accordance
with the terms of the Finance Documenis or the terms of the Sharcholders'
Agreement, sell, iransfer, assign, lease or hire out, factor, discount, licence, lend, park

with its interest in or otherwise dispose of any of the Charged Property or permit the

same to ocour, or agres to do any of the foregoing, provided that, until-

6:2.1 the floating charge created by Clause 3.2 (Floating Charge) is converted into
a fixed chargs; or

822 the ocourrence of a Declared Defauli,

the Chargor may so dispose of and hold, enjoy and deal with the Charged Property
_which is not at the relevant time expressed fo be sublect fo a fixed charge subject

always to the terms of clause 6 of the Shareholders’ Agreement
7. SECURITIES
7.1 Securities: After Declared Default

Following a Declared Default, the Lender may at its discretion {in the name of the
Chargor or olherwise and withcut any further consent or authority from the Chargor).-

711 exercise {or refrain from exercising} any voling rights in respect of the
Securities, '

712 apply all dividends, interest and other mionies arising from the Securifies
accordance with Clause 171 {Application of Momeys);

743 transfer the Securilies into the name of such nominee(s) of the Lender as it
- ghall requirs; and

7.4  exercise (ar refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Securities,

in each. case, in such manner and on such lerms. as the Lender may think fit and the
proceeds of any such action shall form part of the Charged Property.

7.2 Securities: Payment of Calis
The Chargor shall pay when due all ¢alls or ether payments which may be or become

due in respect of any of the Securifies which are not fully paid {unless reasonably
. contested).
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7.3

8.1

82

8.3

Securities: Exercise of Rights

The Chargor shall not exercise any of its respective rights and powers in refafion to
any of the Sgcurities in any manner which would prejudice the effectiveness of, or the
ability of the Lender to realise, the security created by or pursuant to this Debeniure.

DEMARND AND ENFORCEMENT

Enforcement

This Debenture shall become enforceable in respect of and against the Chargor:-
8.1.1 upon the occurrence of a Declared Defaull; or

B.1.2 upon any request being made by the Chargor to the Lender for the
appointment of a Receiver or for the Lender to exercise any other power or
right available to &t

Demand for payment

Any demand for payment, and any other notice fo be given by the Lender under this
Debenture, shall be in writing and may be signed by any authorised signatory on
behalf of the Lender, and may be made or given to the Chargor at any place of
business of the Chargor, or the registered office of the Chargor:-

8.2.1 by delivering il to any such place; or

822 by sending it by first class post (airmail if overseas) lo any such piace (in
which case it shall be deemed received at 10.00arm on the next Business
Day after posting in the case of delivery to and from addresses in the United
Kingdom, and at 10.00am five Business Days after dispatch in any other
case, and proof of posting shall be proof of delivery), or

8.2.3 by sending it by electronic mail to an email address specified in clause 13.2
of the AEL Loan Agreement (in which case it shall be deemed received
when actually received in readable format, and if received after 5.00pm
andfor on a day other than a Business Day, it shall be deemed received on
the next succeeding Business Day at the place of receipt).

Powers on enforcement

At any time after this Debenture has become enforcesble, the Lender may (without
prejudice to any other rights and remedies and without notice to the Chargor) do all or
any of the following:-

8.3.1 exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on mortgagees by the LPA, as varied and
extended by this Debenture, without the restrictions contained in sections
103 or 109(1) of the LPA; and

8.32 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Charged Property, without the restrictions imposed by sections 99 and

100 of the LPA.
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9.4

0.

10,4

RECEIVERS
Appointment

At any time after this Debenture has become enforceable in respect of and against the
Chargor, the Lender may appoint any person of persons 1o be @ Receiver or
Recelvers of all or any part of the Charged Property of the Chargor charged under this
Debenture of ah administrator of the Chargor, An appointment over part only of such
Charged Property shall pot preclude the Lender from making any subseguent
appuintment-over any other par of such Charged Property.

Appeintment in wilting

The appointment of a Receiver shail be in writing, and may be signed by any
authorised signatory on behalf of the Lender, Whiere more than one person Is acting at
any lime as Receiver, they shall have power to act severally as well a3 joinily.
Remuneration

The Lender may from time fo time determine the remuneration of the Receiver (which

shall not bie subject to the limit in section 108(6) of the LPA} and may (subject to the

application of section 45 of thé Insclvency Act 1986) remove any person from office in

relation to all or any part of the Charged Propstly of which he Is the Receiver and af

any time appoint a further or other Recsiver or Receivers over all or any part ofsuch

- Charged Property.

Powers

The Receiver shall be the agent of the Chargor (which shall be solely fiable for his

from which time he shall act as principal and shall not become the agent of the

Lender, and the Receiver shall have and be entitled to exercise In relation to the

Charged Properiy all the powers:-

9.4.1 conferred by the LPA on mortgagses in possession. gnd on receivers

appointed under the LPA;

949 of an administrative receiver set ouwt in Schedule 1 to the insolvency Act

1986, whather or riot the Receiver is an gdminisirative recelver;

843 and rights that en absclute owner would have in relation fo any Charged
Property; and

844 fo do al things incidental or conducive to any functions, powers, authorities

or discretions conferred or vested in the Receiver,

POWER OF ATTORNEY

Appointment

The Chaigor hereby irrevicably and by way of security appoints:-

10,11 the Lender {whether or not a Receiver has been appointed), and also

10,12 {as 8 separate appointment) each Receiver,

severally as the atiomey and altorneys of the Chargor with power to do any act, and
- execute and deliver any deed or other document, on bebalf of and in the name of the

Chargor, which the Chargor ¢ould be required to do or execute under-any provision of
this Bebenture, or which the Lender in its sole opinion may consider necessary of

BBIZ6780. 11506 i



10.2

1.

12.

12.1

2.2

12.3

desirable for perfecting the Lender's litle tc any of the Charged Properly of the
Chargor or enzhling the Lender or the Receiver {0 exercise any of its or his rights or
powers under this Debenture.

Ratification

The Chargor ratifies and confirms and agrees to ralify and confirm whatever any such
attorney as is mentioned in Clause 10.1 {Appointment) shall do or purport to do in the
exercise or purported exercise of all or any of the powers, acis or other malters
referred to In Clause 10.1 (Appoinfment).

APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Debenture by the Lender or the Recelver shall,
subject to the payment of any claim having priority to this Debenture, be paid or
applied in the following order of priority .-

11.4.1  first, in or towards satisfaction of all costs, charges and expenses incurred
and payments made by the Lender, or the Receiver (including, without
fimitation, legal expenses) and of the remuneration of the Receiver,

11,1.2  secondly, in or towards payment of the Secured Liabilities in such order as
the Lender may at its discretion require; and

11.1.3  thirdly, as to the surplus (if any), to the person or persons entiled to such
surplus,

and section 108(8) of the LPA shall not apply.
PROTECTION OF THIRD PARTIES
Statutory powers

in favour of any purchaser, the stalutory powers of sale and of appuinting a Receiver
which are conferred upon the Lender, as varied and extended by this Debenture, and
alt other powers of the Lender, shall be deemed lo arise {and the Secured Llabilities
shall be deemed due and payable for that purpose) immediately afler the execution of
thls Debenture.

Purchasers

No purchaser from or other person dealing with the Lender, any person ko whom it has
delegated any of its powers, or the Receiver shall be concerned to enquire whether
any of the powers which they have exercised has arisen or become exetcisable, of
whether the Secured Liabilities remain outstanding or whether any evenl has
happened o authorise the Recelver lo act or as to the propriety or validity of the
exercise of any such power, and the tifle and position of a purchaser or such person
shall not be impeachable by reference to any of those matters.

Receipis

The receipt of the Lender or the Receiver shall be an absolute and conclusive
discharge to a purchaser or any other person dealing with the Lender.

66126730, 1\as05 11
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13.1

13.2

133

134

13.5-

14,

4.1

PROTECTION OF THE LENDER AND ANY RECEIWVER

No liability

The Lender and any Receiver shall not be liable in respect of any loss or damage
which arises out of the exercise, or attempied or purported exgrcise of, or the failure to
exerclse any of thelr respective powers under this Debentura.

Not mortgages in possession

Without prejudice to any other provision of this Debenturs, entry into. possession of
any Charged Property shiall ot render the Lender or the Receiver liable:-

1324 1o sccount as mortgagees in possession;
13.2.2 for any loss on realisation; or

13.2.3  for any defauif or omission for which a mortgages in possession might be
liable,

and if and whenever the Lender or the Receiver enters into possession of any
Charged Propearty it shall be entitled al any time it or he thinks it to go out of such
possession,

Indemnity

The Chargor shall indemnify and keep indemnified the Lender, every Receiver, and

any person who acls as the servant, agent, delegate or atforney of any of them,

against all claims, cosls, expenses and liabillfies which they may suffer or incur arising

exercise of any right, power, authority or discretion given by it, or any other act or
omission in refation o this Debenture or the Charged Property.

Currency protection

If any amount dus to be paid to the Lender is, for any reasen, paid in a currency (the
"currency of payment”) other than the currency In which #f was expressed {o be
payable (the "contractual currency"}, the Lender may wherever it thinks At apply the
amount of the currency of payment received by it in the purchase, in accordance with
its harmal practice, of the confractual currency, and if this results in any shortfall below
the amount due in the coniractual currency, after deducling all taxes, cosls and
commissions payable in connection with that purchase, the Chargor shall indemnify
the Lender against the amount of the shorifail,

Continuing protection

The provisions of this Clause 13 shali continue in full force and effect notwithstending
any release or discharge of this Debenture, or the discharge of any Receiver from
office,

PROVISIONS RELATING TO THE LENDER

Powers and discretions

The righis, powers and discretions given to the Lender in this Debenture:-

14.1.1  may be exercised as-often as, and in such manner as, the Lender thinks fif;

14.4.2  are cumulative, and are not exclusive of any of its rights under the general,
law; and

88126790, 1\a506 12



4.2

14.3

15.

15.1

15.2

15.3

14.1.3  may only be waived in writing and specifically, and any delay in exercising,.
or nen-exercise of, any fight, is not a waiver of it.

Certiflcates

A certificate by an authorised officer of the Lender as to any sums payable lo the
Lender under this Debenture shall {save in the case of manifest error) be conclusive
apd binding upon the Chargors for all purposes.

Assignment

The Lender must assign this Debenture to any successor in fitle to any of the Secured
Liabilities in accordance with clause 12.1 of the AEL Loan Agreement.

PRESERVATION OF SECURITY
GContinuing Security

This Debenture shall be a conlinuing security to the Lender and shall remain In force
untit expressly discharged in writing by the Lender notwithstanding any intermediate
settlement of account or other mafter or thing whatsosver and shall be without
prejudice and in addition to any other right, remedy or Security of any kind which the
Lender may have now or at any time in the future for or in respect of any of the
Secured Liabilities.

No Merger

This Debenture is in addition to, without prejudice to, and shall not merge with, any
other right, remedy, guarantee or Security which the Lender may at any time hold for
any other Secured Liabiliies.

Waiver of Defences

Neither the Security created by this Debenture nor the obligations of the Chargor
under this Debenture will be affected by an act, omission, matter or thing which, but
for this Ciause, would reduce, release or prejudice that Security or any of those
obligations {whether or not known to it or the Lender} including:-

16.3.1  any time, waiver or consent granied to, or composition with, the Chargor or
other person,

15.3.2 the release of the Chargor or any other person under the terms of any
composition or arrangement with any person;

15.3.3 the taking, variation, compromise, exchangs, tenewsl, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Secuiity over, assets of the Chargor or other person or any non-
presentation or non-ohservance of any formality or ather requirement in
respect of any instrument or any failure to realise the full value of any
Security;

i5.3.4 any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of the Chargor or any other

person;

15.3.5 any amendment [however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Finance Document or any

other document or Security;
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15.4

18.56

15.6

157 .

_ Reinsiatement

15.3.6 any unenforceability, illegality or invalidity of any obligation of, or any
Security crealed by, any person urider any Finance Document or any olher
document; or

15.87  aninsoivency, liguidation, administéation or similar procedure.

Order of Recourse

This Debénture miay be enforced against the Chargor without the Lender first having

recourse to any other fight, remedy, guaraniee or Secusily held by or avallable 10 any

of them.

Buspense Accoinis

. The Lender may, without prejudice to any other righis it may have, &t any lime and

from time to time place (and kesp for such time as it may think prudent) any moneys
received, recovered or realised under or by virtue of this Debenture on a separate or

suspense gcoount to the credit either of the Chargor or, at the sole discrefion of the

Lender if an Event of Default has occurred and is continuing, of the Lender as the

Lender shall think fit without any Intermediste obligstion on the Lender's part to apply -~

the same or any pait of it in or towards the discharge of the Secured Liabilities.

Tacking

-For the purposes of section 94{1} of the LPA and section 49(3) of the Land

Registration Act 2002 the Lender confirms thal it shall make further advances o the

Chargor on the terms and subject to the conditions of the Finance Documenis and the

Shareholders’ Agreement,

18.
16.1

16.2

if any peyment by the Chargor or discharge given by the Lender (whether in respect of -

the obligations of the Chargor or any Securily for those obligations or otherwise) is
avoided or reduced as a result of insolvency, liquidation, administration or any similar
sveni-

15.7.4  the liability of the Chargor and the Securily created by this Debenture shall
continue as if the payment, discharge, avoidatice or reduction had not
occurred: and

15.7.2  the Lender shall be entitled to recover thie value or amount of that Security or

payment froiy the Chargor, as if the payment, discharge, avoidance or
“reduction had not ocourred.

Upon the irrevocable and unconditional payment and discharge in full of the Setured
Liabilities, the Lender shall, or shall procure fhat ils appoiniess will, at the request and
cost of the Chargor:-

16.1.1  relezse the Chargad Property from this Debenture; and

16.1.2 re-assign the Charged Properly that has been assigned to the Lender under
ihis Debenture,

Bection 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Debenture.
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7.

17.1

17.2

173

17.4

17.5

18.

16.1

18.2

MISCELLANEQUS PROVISIONS

Severability

If any provision of this Debenture is iilegal, invalid or unenforceable in any jurisdiction,
that shall not affect:-

17.1.1  the validity or enforceability of any other provision, in any jurisdiction; or

17.1.2  the validity or enforceability of that particular provision, in any other
jurisdiction.

Costs, charges and expenses

All costs, charges and expenses incurred or paid by the Lender or by the Receiver in
the exercise of any power of right given by this Debenture or in relation to any consent
requested by the Chargor, or in perfecting or otherwise in connection with this
Debenture, the other Finance Documents or the Charged Property, all sums
recoverable under Clause 13 (Profection of the Lender and any Receiver) and all
costs of the Lender {on an indemnity basis) of all proceedings for the enforcement of
this Debenture or for obiaining payment of moneys by this Debenture secured, shall
be recoverable from the Chargoer as debls, may be debiled by the Lender at any time
to any account of the Chargor and shall bear interest until payment at the rate or rates
applicable to the account o which they are debited, or, if there is no such rale, at two
per cent, over the Bank of England bank rate.

Contracts (Rights of Third Parties) Act 1898

The Lender, any Receiver and their respective officers, employees and agents may
enforce any term of this Debenture which purports fo confer a benefit on that person,
but no other person who is not a parly to this Debenture has any right under the
Centracts {Rights of Third Parties} Act 1999 (the "Third Parties Act"} to enforce or fo
enjoy the benefit of any term of this Debenture.

Counterparis

This Debenture may be execuled in any number of counterparts, and this has the
same effect as if the signatures on the counterparts were on a single copy of this
Debenture.

Communications In Writing

Each communication to be made under or in connection with this Debenture shall be
made in accordance with clause 13 (Communications) of the AEL Loan Agreement.

JURISDICTION AND AGENT FOR SERVICE

The parties hereby submit to the exclusive jurisdiction of the High Court of England
and Wales in relation to any matter, dispute or claim arising out of or in connection
with this Debenture, its implernentation or effect or in relation to its existence or validity
(including non-contractusl disputes or claims).

The Lender hereby irrevacably authorises and appoints Barlow Robbins LLP of The
Oriel, Sydenham Road, Guildford, Strrey, GU1 3SR, or such other person having an
office or place of business in England as the Lender may at any time in the fulure
substitute by notice in wriling to the other relevant Parties, o accept on ils behatt
service of all legal process arising out of or in connection with any proceedings before
the English courts commenced in connection with this Debenture.
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1. GOVERNING LAW

This Debenture and any dispule or claim arising out of or in connection with it or its
subject matier or formation (including non-contractual disputes and claims) are
governed by, and shall be construed In sccordanice with, Engiish law,

20. - ENTIRE AGHREEMENT

This Debenfure, as supplemented by the Shareholders’ Agreement, {he AEL Loan

Agresment and the Deed of Prorily, sets out the entire agresment and understanding

between the parties in respedt of its subject matter and supersedes and extinguishes

any previous discussions, comespondence, negotiations, drafls and agresments,

promises, assurances, warranties, representations and understandings between the

partisg, whether orally or in wriling, I respect of its subject mafter, which shall cease
- to have any further force or effect.

EXECUTED AND DELIVERED AS A DEE[)‘Iby-thé Chargor and executad by the Lender on the
date set out at the beginning of this Debentire,

66126790, 11as05 16



The Chargor
EXECUTED (but not delive =3 }
uniil the date hereof) AS A DEED )

by ARG  BOURNEMOUTH )
LIMITED

] T
acing by & direcior I the / o
presence of - Difector
—

Signature of witness: 1 et \_-

Mame of witness: ~ UARL WIMER

Address,

COceupation;  5siat  PBovemyy
The Lendar

BIGNED by ]

a duly authorsed signatory for and )
o behall of AFGE )
ENTERPRISES LIMITED In the )
presence of:-

Slgnature of witness:

Name of wilnass:

Addypss;
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The Chargor

EXECUTED (but not deliversd )

untit the date hereof) AS A DEED )

by AFC BOURNEMOUTH )
LIMITED

acling by a director In the

presence of &- Director

Signature of wiiness:
MNarme of witness;

Address:

Qgoupation:
The Lender

SIGNED by

a duly authorised signatory for and
on behalf of AFC.B
EMTERPRISES LIMITED in the
presence of:-

Signature of withess: %ﬁw NRS Directors Lid.

Name of withess: Kim Stuppan
Address:

s

Rico Seitz

e

Nick Rothwell

Freigutsirasse 76
8002 Zurich
Switzerland
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