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Registration of a Charge

Company name: THE BLOOMSBURY DISTILLERY LTD
Company number: 09773846

X9C4197D

Received for Electronic Filing: 24/08/2020

Details of Charge

Date of creation:  19/08/2020
Charge code: 0977 3846 0001
Persons entitled:  FINE & RARE WINES LIMITED
Brief description:
Contains fixed 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

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: GUY WILMOT

Electronically filed document for Company Number: 09773846 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9773846

Charge code: 0977 3846 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th August 2020 and created by THE BLOOMSBURY

DISTILLERY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 24th August 2020 .

Given at Companies House, Cardiff on 25th August 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 19/08 2020

BETWEEN:

THE BL.OOMSBURY DISTILLERY LTD

And

FINE & RARE WINES LIMITED

DEBENTURE

11127752 w1



This Deed is made on the day of 2020

PARTIES

{1 The Bloomshury Distillery Lid incorporated and registered in England and Wales
with Company number 09773846 whose registered office is at 22, Unit 1, 22
Pakenham Street, London, England, WC1X 0LB {Company);

{2 Eine & Rare Wines Limited incorporated and registered in England and Wales with
Company number 02868320 whose registered office is at Centennium House, 100
Lower Thames Strest, London, EC3R 601 (Lender).

BACKGROUND

(&) The Lender has agreed, pursuant o the Facility Agreement, to provide the
Company with loan facilities on a secured basis.

(B) Under this Debenture, the Company provides security o the Lender for the joan
faciliies made available under the Facllity Agreement.

OPERATIVE PROVISIONS

1. interpretation

1.1 in this Debeanture:

"Aels” means the Law of Properly Act 1825, the Insolvency Act 1886 and the
Enterprise Act 2002 {or any statutory modification or re-enactment of those
acts for the time being in force);

"Lender” shall include, unless the conted otherwise requires, the Lenders
syccessors and parmitied assigns and all is branches from time to time;

"Facility Agreement” means a loan facility agreement enterad into belween the Lender and the
Company on or before the date of this Debanture;

"Secured Liabilities” means all monies which now or al any time hereafter are or shall be owing
o the Lender by the Company including (without imitation) ail interest
costs charges and expenses incurred or charged by the Lender pursuant
to the Facility Agreemernt and this debenture;

"Stock” means all and any stock in rade, matenals or goods held by the Company
in relation to the Yamskara products, including & goods set out in
Schedule 1; and

"Receiver” has the meaning given to it in clause 4.1

12 Clause headings are for ease of reference only,

1.3 In this deed references to:

1.31 the “Company” or the ‘Lender” where the context admits include a
reference fo its respective successors, assigns andfor ransferses;

1.3.2 persons include bodies corporate, unincorporaled sssoclations and
parinerships in each case whether or not having 2 separate legal
personality;

2
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133 a reference io a statute or sistutory provision is a reference o it as
amended, axtended or re-enacted from time 1o time;

1.34 this deed or fo a provision of this deed, or any other document are
references fo it a8 amended or supplemented, whether before the dale of
this deed or otherwise.

1.4 This deed does not confer any righis on any person who is not a party fo this deed
pursuant {e the Confracts (Rights of Third Parties) Act 1986,

2. Charge

2.1 The Company hereby covenants on demand 1o pay or discharge the Secured
Liabilites to the Lender in acoordance with the terms of the Facility Agreement.

2.2 As securty for the payment and discharge of the Secured lLiabiliies, the
Company, as beneficial owner, hereby charges to the Lender by way of fixed
charge, all of the Stock.

3. Covenanis
34 The Company shall not

311 {except for charges in favour of the Lender created under or pursuant  to
this Deberdura) create or permit to subsist any mortgage, charge or llen on
any of the Stock;

3.1.2  sel, transfer or otherwise dispose of the Stock or any part of the Stock,
without the prior written consent of the Lender.

32 The Company shall:

3.2.1 keep the Stock  insured ageinst loss or damage by fire and other
risks, petils and coningencies that would be insured against by reasonably
prudent persons carrving on the same class of business as the Company, o
their its full repiacement valuz;

322 duly and prompily pay all premiums and oiher moneys necessary for
maintaining the insurances required urder clause 3.2.1 and on demand
produce the insurance policies and premium receipts to the Lender;

323 as soon as rassonably praclicable notify the Lender of any mesting fo
discuss, or any proposal or application for the appointment of an
administrator, recelver, liquidator or similar official in respedct of the Company
of any of the Stock and, ¥ any such official is appointed, of his appointment;

3.24 observe and perform all obligations and/ or restrictions affecting the Stock
contained or arising by virtue of any applicable law, statute, rule or regulation
in the jurisdicion which the Company is incorporated,

325 conduct s business in such a manner as to and take 2fl such steps as may
be necessary io preserve, protect and maintain the value of the Stock;

3.28  supply to the Lender such accounts or other information concaming the
Stock as the Lender may from time to fime reasonably require.

4. Raecelver
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4.1 At any fime after the secunty constituted by this deed has become enforceable |
or if so requested by the Company, the Lender may appoint by writing any
person or parsons {0 be a Receiver {the Receiver, which expression shall
include any substituted receiver) of all or any part of the Stoclc

4.2 Without limiting the Lender's rights under clause 4.1 or at law, the Lender may,
whether or not any demand has been made for payment or discharge of the
Secured Lizbilities, appoint a Receiver if the Bomrower breaches any of the
covenants in clause 321, 3.2.2 or 3.2 4 o the exient the security creatad by
this Debenture shall be in jeopardy by such breach.

4.3 The Lender may from time to time determing the remuneration of the Receiver
and may remove the Receiver and appoint another in his place.

4.4 The Receiver shali be the Company's agent and shall have all powers
conierred by the Acts. The Company alone shall be responsible or his acts and
ormissions and for his remuneration.  In particular, but without limiting any
genseral powsrs or the Lender's power of sale, the Receiver shall have power:

4.1.1 to take possession of collect and get in all or any part of the Stock and for
that purpose o take any proceedings in the Company’s name or otherwize as
he shall think i,

4.1.2  to carry on or concur in camying on the Company's business and raise
mongy  from the Lender or others on the security of all or any part of the
Stock;

4.1.3 o izke, continue or defend any procsedings and make any arrangement or
compromise in respect of the Slock which the Lender or he shail think f;

4.1.4 to make and effect all necessary inswance in respect of the Stock;

4.1.5 1o appoint managers, officers and agents for any of the above purposes, at
such salaries as the Recelver may determine;

418 o promoie the formation of a subsidiary company or companies of the
Company, so that such subsidiary may purchase, lease, licence or otherwise
acguire interests in all or any part of the Stock; and

417 to do all other acts and things which he may consider 1o be incidental or
conducive fo any of the above powers,

Any moneys received by a Recsiver under this Debenture shall be applied {subject
seclions 40 and 1764 {({incorporated by Section 252 of the Enterprise Act 2002)) of
the insolvency Act 1886)%

4.2.1  first, in satisfaction of all costs, charges and expenses properly incurmed and
payments propariy made by the Lendar or the Hecalver; and

422 sacondly in satisfaction of the remunerstion of the Receiver at such
reasonable and proper rales as may be agreed between the Recelver and
ihe Lender,

423  thirdly in safisfaction of the Habiliies secured by this Debenture and any
fiabilitiss referred foin Clause 8;

424 fourthly, in or towards satisfaction of the Secured Liabililies in such oarder as
the Lender shall determing; and

4
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8.
5.1

5.2

53

54

5.5

58

57

4.2.5 lastly, the surplus {if any) shall be paid to the person or persons entitied 1o i,
iliscellaneous
This Debenture shall be:

51.1 a conbinuing secwity o the Lender, nolwithstanding ary selllement of
account or other mafter or thing whatever,

5.1.2 withowt prejudice and i addition fo any other securly for the Secured
Lizhilities {whether by way of morigage, egullable charge or otherwise) which
the Lender may hold now or hereafter on all or any part of the Stocic and

5.1.3 in addition to any rights, powers and remedies at law.

Sechon 103 of the Law of Property Act 1925 shall not apply. The staludory power of
sale shall be exercisable at any time afier the execution of this Debeniure. The
Lender shall not exercise iis powers of sale until the secwity under this deed has
become enforceable, but this provision shall not affect a purchaser or put him on
inquiry whether such demand has been made.

Mo fadiure or delay on the Lender's part in the exercise of any of iis rights, powers and
remedies under this Debenture or at law shall operale or be construed as a waiver.
No waiver of any of the Lender's rights shall preciude any further or other exercise of
that right or of any other right.

The Lender may give time or other indulgence or make any other arrangement,
variation or release with any person in respect of the Secured Liabilifies or any olher
security or guarantee for the Secured Lisbiliies without derogating from the
Comparny's liabilities or the Lender's rights under this Debenture.

The Company cerbifies that the charges created by this Debenture do not contravene
any provision of s memorandum and arficles of association or any agreement
binding on it or any of the Stock.

The Company's flabilily under this Debenture in respect of any of the Secured
Liabiifties shall not be discharged, prejudiced or affected by:

56.1 any security, guarantee, indemnily, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or partially illegal, void or
unenforceable on any ground;

562 the Lender renewing, determining, varying or increasing any facility or other
transaction m any manner or concurring in, accepting or varying any
comproimise, arrangement or seftlement, or omilling to claim or enforce
payment from any cther person; o

56.3 any other act or omission that, but for this clause Error! Reference source
not found., might have discharged, or otherwise prejudiced or affected,
the liability of the Company.

The Company waives any right it may have to reguire the Lender o enforce any
security or other right, or claim any payment from, or ctherwise proceed against, any
other person before enforcing this Debenture against the Company.

Default
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6.1

6.2

6.3

64

8.5

68

8.7

&8

8.8

Motwithsianding anvihing hereinbefore contained the principal monies hersby
secured shall become immediately payable and the security enforceable:

8.1.1 i the Company is subject to, or commils, an “Event of Default” as defined in
the Facility Agresement

6.1.2 i the Company creates or purports fo create any charge, security obligation
or debi having priority over this Debenturs;

§.1.3 if any order is made or an effective resolution passed for the winding up of
the Company or any action is {aken for the appointmeni of an administrator;

£.1.4 if an encumbrancer {akes possession or a receiver is appoinied over any part
of the Stock of the Company.

The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this Debenture) shali be immedisdtely exercisable at any time
after the security constituted by this Debenture has become enforceable.

For the purposes of ali powers implied by stalule, the Secured Liabifities are deemed
o have become due and payable on the dale of this Debenture.

At any time after the security constituled by this deed has become snforceable. the
Company will aliow the Lender or its Receiver, without further nolice or demand,
immediately to exercise all ifs rights, powers and remedies in particular {and without
limitation) {0 tske possession of the Stock and for that purpose to enter on any
premises where the Slock is situated (or where the Lender or a Receiver reasonably
believes Stock to be situated) without incurring any liability fo the Company for, or by
any reason of, that entry.

Al alt imes, the Company must use its best endeavours to allow the Lender or ifs
Receiver access 1o any premises for the purpose of clause 6.4 including obtaining
any necessary consenis or permits of other persons) and ensure that its emplovess
and officers do the same.

Mo purchaser, morigagee or other parson dealing with the Lender or any Recelver
shaill be concemned 1o enguire:

6.6.1 whether any of the Secured Liahiliiles have become dus or payabls, or
remain unpaid or undischarged;

6.5.2 whether any power the Lender or Receiver is purporling {o exercise has
become exercisable or is properly exarcisable; or

6.68.3 how any money paid lo the Lender or any Recsiver is {0 be applied.

Each Receiver and the Lender is eniitled to all the rights, powers, privileges and
immunities conferred by the LPA 1825 on morigagees and recelvers.

Noither the Lender or any Recelver shall be liable, by reason of entering into
possession of the Stock or for any other reason, to account 8% morlgages in
possession in respect of &l or any of the Stock, nor shall any of them be liable for any
luss on realisation of, or for any act, neglect or default of any nature in connection
with, alt or any of the Stock for which a2 mortgagee in possession might be liable as
such.

The receipt of the Lender or any Receiver shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Stock or in making

6
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any acquisition in the exercise of their respective powers, the Lender, and every
Receiver may do so for any consideration, in any manner and on any terms that it or
he thinks it
7. Power of Altormey
At any time afler the security constituted by this ¢eed has become enforceable, by way of
secweily, the Company hereby irevocably appoinis the Lender and any Receiver jointly and
severally as it attorney, with full power and detegation, for i and in its name and on its behalf and
as its act and deed or otherwise, 1o seal, deliver and otherwise perfect any deed, assurance,
agreameant, instrument or act which may be required or may be deemed proper for any of the
above purposes.
8. Severance
i at any time any provision in this Debenfure is or becomes invaiid, ilegad or unenforceable, the
vadidity, legality and enforceability of the remaining provisions of this Debentiure shall not be
impaired.
10, Notices

101 Any notice or other communication given fo 2 parly under or in connection with this
Agreement shall be:

10,11 iy writing;

10.1.2 delivered by hand by pre-paid first-class post or other next working day
delivery service or sent by ematl; and

10.1.3sent to:
{ay the Company at:
Address: Unit 1, 44 Pakenham Sireet. London WCTX OB
Alterdion: Alan MoGuillan
Email: slan@bloomsburydistillery.co.uk
(6} the Lender at:

Address. Fine & Rare Wines Lid, Centennium House, 100 Lower
Thames Strest, London. EC3R 8DL

Altention: Andy Bottomisy
Ernall. andy bottomley@frw.co.uk

or to any other address or e-mall address as is notified in wiiting by
one parly o the other from time fo time,

0.2 Any nolfice or other communication shall be deemed 10 have been received:
10.2.1 if defivered by hardd, at the time i is left al the relevant address;
10.2.2 ¥ posted by pre-paid first-class post or other next working day
delivery service, on the second Business Day after posting; and
7
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10.2.3 if sent by e-mail, at the time of transmission.

10.3 A notice o ather communication given as described in clauses ¢ or § on a day that
fs not a Business Day, or after normal business howrs, in the place it is recaived,
shall be deemed {0 have been received on the next Business Day.

1. Assignment
111 Right of Lender io assign

The Lender may not assion or otherwise fransfer all or any part of ifs rights under this deed.

11.2  Rastiction on Company

The Company may not assign of transfer any of iis tights or obligations under this deed.

1.3 Merger or amalgamation

The Secured Lisbilities will extend to all lisbiliies of the Company to the lLendsr
notwithstanding any change of name of the Lender and/or the Lender's absorption by or in or
amalgamation with any other lender or person or the acquisiion of all or part of Hs
undertaking by any other lender or person and 16 all sums in respect of advances and other
lending faciliies from such other lender or person.

12. Miscellaneous
2.1 Delays

The Lender's rights and powers under this deed are cumulative and not exclusive of its rights
under general law and will not be affected or impaired by any delay or omission by the Lender
in exercising them or any previous exercise of or fallure to exercise any such rights or powers,

12.3 Severability

Each of the provisions of this deed will be severable and distingt from one another and i at
any time any one or more of those provisions (or any part thereof) is or bacomes invalid,
#Hlegal or unenforceable, the validity, legaily and enforceshility of the remaining provisions will
not in any way be affecied or impaired.

12.4 Varlations

No variation of the terms of this deed will be valid unless | is iIn wiiling signed by the
Corpany and confirmed in wiiting by the Lender.

12.5 independent Security

The securily constituted by this desd shall be in addition o, and independent of, any other
security or guarantes that the Lendsr may hold for any of the Secured Liabilities at any fime.
No prior security held by the Lander over the whole or any part of the Secured Assets shall
marge in the securlly created by this deed.

13 Law and Jurisdiction
131 This Debenture and any dispute or claim ailsing out of or in connection with i or its

subject matter or formation (including non-coniraciual disputes or claims) is governed
by and interprefed in sceordance with the law of England and Wales.
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13.2  The parties to this Debenture irevocably agree that the Courls of England and Wales
have exclusive jurisdiction to seffie any dispute or claim that arises out of or in
connection with this Legal Charge or its subject matter for formation {including non-
contraciual disputes or claims).

This deed is executed as a deed by the parties and is delivered and takes effect on the date
at the beginning of this deed,

This agreement has been entered into on the date stated st the beginning of if.

Executed as a Deed by )
THE BLOOMSBURY DISTILLERY 3
LTD. acting by a director Voo e,
in the presence of a withess: } Director
Withess:
Y LV —
Signature: merrres en
Name: ..?E{Z.?Tf Hamman
Japonica Cottage
Address: ... BErSION. . e
Church Eaton
Staffs
.......... ST2008% v eveecee e srasere e

Safeguarding Mgmt

Occupation:
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Executed as a Daed by ) Ny
FINE & RARE WINES LIMITED 3 ey X
acting by a dirgctor

in the presence of a wilness: 3

Witness:

Signature:

Name: ROSEMANY BOUOMIBY. ...

Addrass: 12 Stagbury Avenue, Chipstead, SUMEY....c.cov oot s

Cooupation:  Drama Technician and Lead Invigilator..............

10
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3800

4000 of Each
3460

3380

3380

Schedule 4

Siock

£12,180.47  SBussex Transport

E12886.00 Sussex Transporf
£3.669.27 Pakenham Street

£1,313.44 Bignet (in

Production)

£22,510.00 Clarke Rubloon (in

© Production

£18,857.50 Slent Posl
£F2 72658

11

{JAP-BTTL-DEC1S - PIR0SUI08 DATED 16.05,2019.p0F - EURE13,718,86 @ Exchange Raw

| DHOBRLETR190.47)

(JARCAPSDEGHS - Brben SOP Tnvoins (Singlopdf - £6475.00) + [JAP-GAPSO2-DEC18 Erben
SO tnvolce (Single).po- 26405 00)

{Risging Invoice)

{ARTAGSCORDF1TE4 pdf - 21313.44)

£11,405 PAID, £11,408 UNPAID)

GIPRGNGE-DEDS - Invoice 120018 180818-442363-Proformae - £1 487 850) + {PN-BHCH-OER B

INVOICE - P 1402 The Bloomshury Distery - GBPE1S,

380 Total

¢

Solums Varsbie in Blending,



