Companies House

MRO1 e

Registration of a Charge

Company name: RODNEY STREET ACP LIMITED
Company number: 12273484

X8ZM0Z08

Received for Electronic Filing: 26/02/2020

Details of Charge

Date of creation:  24/02/2020
Charge code: 1227 3484 0001
Persons entitled: ASTUTE CAPITAL ADVISORS LIMITED

Brief description:. THE FREEHOLD PROPERTY KNOWN AS 19 ROYAL ROAD AND RODNEY
STREET, RAMSGATE, KENT CT11 9LF BEING LAND AND BUILDINGS
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TITLE NUMBER K765336.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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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: GLOVERS SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12273484

Charge code: 1227 3484 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th February 2020 and created by RODNEY STREET ACP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 26th February 2020 .

Given at Companies House, Cardiff on 27th February 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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THIS DEED is made on pe F{{-%ym@,ﬁj. 2020

BETWEEN

(1)

()

ASTUTE CAPITAL ADVISORS LIMITED a company incorporated and registerad
i England and Wales with company number 10671489 whose registerad office is
at 56-28 Baker Street, London, WIU 673 (the "Lender”): and

RODNEY STREET ACP LIMITED a company incorporated and registered in
England and Wales with company number 12273484 whose registered office is at
96-48 Baker Street London Wil 671 {the “"Borrower”),

AGREED TERMS

1.

1.1

Definitions and Interpretation
In this-debenture the definitions and rules of interpretation in this clause apply:

Administrator: an administeator appointed to manage the affairs, business and
property of the Borrower pursuant to paragraph 15 of Schedule &;

Affiliate: has the meaning ascribed to it in the Facility Agresment:

Assigned Agreements: the agreements reférred to in Schedule 1, the rights
under which are assighed pursuant to clause 3.1.4;

Book Debis: all present and future book and other debts and monetary claims due
or awing to the Borrower, and the benefit of all security, guarantees and other
rights of any nature erjoyed of held by the Borrower in relation to any of them;

Business Day: a day {other than a Saturday or a Sunday) on which commercial
banks are open for general business in London and deposits are dealt with on the
Londorn Interbank Market:

Charged Property: sl the assets, properiy and undertaking for the time being
subject [0 the security Interests created by this debenture {snd references to the
Charged Property include references to any part of it);

Losts: all costs, charges, expenses and Habilities of any kind including, without
Hmitation, costs and damages in connection with litigation, professional fees,
disbursements and any value added tax charged on Costs;

Designated Account: any accourit nominated by the Lender as a designated
account for the purposes of this debenture:;

Encumbrance: any mortgage, charge {whether fixed or fioating, legal or
equitable), pledge, lien, assigniment by way of seclrity, or other security interest
securing any obligation of any person or any other agreement or arrangsment
having a similar effect;

Envirenment: all of the air, water and land including the alr within buildings and
other natural or man-made structures above or below ground, ground and surface
water and surface and sub-surface soil;.

Environmental Law: all applicable statutes, treaties, regulations, diréctives or
similar measures relating to the pollution or protection of the Environment that
affects the Charged Priperty;
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Equipment: all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, instaliations and apparatus and othertangible moveabie prmgarﬁy
for the time being owned by the Borrower, mdu&;ﬁfg any part of it and all spare
parts, replacements, modifications and additions;

Excluded Property: any leasehold property held by the Borrower under @ lease
which preciudes, either absolutely or conditionally (including. requiring the consent
of any third party), the Borrower from creating any charge over its leasehold
interést in that proparty;

Facility Agreement: the facility agreement entersd into between, amongst
others, the Lenderand the Borrower dated on-or around the date of this debenture;

Financial Collateral: shall have the meaning given to that expression in the
Financial Collateral Regulations;

Financial Collateral Regulations: the Financial Collataral Arrangements (No. 23
Regulations 2003 (SI 2003/3226);

Insurance Policies: the insurance policies referred to in clause 3.1.3;

Intellectual Property: the Borrower's present and future patents, trade marks,
service marks, trade names, domaln names, rights in set-up, goodwill, design

rights, copyright and related rights, moral rights, inventions, rights i any source
code, rights in any computer software, rights in any data, database rights, any and

alt rights in any related formulas and/or processes, topographical or sirmilar rights,
rights In confidential information (including any know-how and trade secrets) and
all other intellectual property rights in each case, whether or not regi istered,
including all applications and nghts to apply for and be granted, registration,
renawals or extensions of, and ali Tees, rovalties and other ¢l fohts derived from, or
incidental to, these rights which are similar or equivatent rghts or forms of
protection which subsistor will subsist now or in the future in any part of the worid:

Investments: all present and future stocks, shares, loan capital, securities, bonds
and mnvestments (whethar or not marketable) for the time being owned (at law or

in equlty) by the Borrower, including all rights accruing or incidentsl to those

ifvestments from time to time;

Properties: all freehold and leasehold properties (whether registered or
unregistered) and all commonhold properties, now or.in the future {and from time
to time) owned by the Borroweror in which the Borrower holds an interast including
but not fimited to the properiies which are briefly described in Schedule 2) and
Property means any of them;

Recejver: a receiver and/or manager of any or all of the Charged Property
appuinted under paragraph & of Schedule 6;

Secured Liabilities: all present and future montes, obligations and lisbiitles owad
by the Borrower to the Lender, whether dctual or contingent and whether owed
jeintly or severally, as printipal or surety and/or in any other capacity whatsoever,
under or in connection with any agreement between the Borrower and the Lander
and under clause 12.3.2 together with all interest on such monies and labilities;

Security Financial Coliateral Arrangement: shall have the meaning given to
thal expression in the Financial Collateral Regulations; and
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1.3

Security Period: the period starting on the date of this debenture and ending ob
the date on which all the Secured Liabilities have been unconditionally and
irrevocably pald and discharged in full and no further Secured Liabilities sre capable
of being outstanding.

In this debentures:

1241

1.2.2
1.3

1.2.4

1.2.5

1.2.6

2.7

1.2.8

1.2.9

1.2.10

1,211

any reference to any statute or statutory provision includes a reference to
any subordinate leglslation made under that statute or statutory provision,
to any maodification, re-enactment or extension of that statute or statutory
provision and to any former statute or statutory provision which it
consolidated or re-éracted before the date of this debenture;

a refarence to one gender includes & reference to the other gender;
words i the singuiar include-the plural and vice versa;

a reference to a clause or schedule is to g clause or schedule of or to this
debenture unless the context requires otherwise;

a refergnce to this debenture (or any spedified provision of it) or any
other document shall be construed as a reference to this debenture, that
provision orthat document as in force for the time being and as amended,

varied or supplemented from time to time inaccordance with its terms, or,

as thecase may be, with the agreement of the relevant parties;

& reference to a person shall be construed as including & reference to an
individual, flrm, corporation, unincorporated body of persons or any state
or any agency of & person;

@ reference to an amendment incdudes a supplement, variation, novation
or re-enactment (and amended shall be construed accordingly);

a reference to assets includes present and future properties,
undertakings, revenues, fights and benefits of every description;

a reference tv an suthorisation incudes an autherisation, consent,
Heence,  approval, resolution, exaemption, fling, registration  and
ngtarisation;

& reference to a regulation includes any regulation, rule, official directive,

request or guideline {whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regidatory or other authority or
arganisation: and ' '

the headings do not form part of this debenture or any part of it and do
not affect its interpretation.

Clawback

If the Lender considers that an amount is capabie of being avoided or otherwise
set aside on Haquidation or administration of the Borrowsr or otherwise, then that
amount shall not be considered to have been irrevocably paid for the purposes of
this debenture.
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1.4

1.5

1.6

1.7

1.8

Lg

2.1

31

Mature of security over real property

A reference in this debenture to a charge or mortgage of any freehold, leasehold
ar commonhald. property includes:

141 sl bulldings and fxtures (including trade and tenant's fixtures) which are
at any time situated on that property;

1.4.2  the proceeds of sale of any part of that property; and

143  the benefit of any covenants for title given or entered into by any
predecessor in titie of the Borrower in respect of that property or any
monies pald or payable in respect of those covenants,

Law of Property (Miscellansous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act

1982, the terms of any loan agreements and of eny side letiers between any parties

in relation to any loar agreements are incorporated into this debenture,

Third Party Rights

A third party has no right under the Contracts (Rights of Third Parties) Act 1999 to

enforce, or to enjoy the benefit of, any term of this debenture,

Perpetuity Pariod

If the rule against perpetuities applies to any trust crested by this debenture, the
parpatuity period shall be 125 vears fas specified by section 5(1) of the Perpetuities.
and Accumuiations Act 2009).

Insplvency Act 1988
Paragraphy 14 of Schedule Bl to the Insolvency Act 1986 {as inserted by section

248 of, and Schedule 16 1o, the Enterprise Act 2002) applies to the floating charge
created by this debenture,

Brhedules

The schedules form part of this debenture and shall have effect as If set out in full

in the body of this debenture. Any reference to this debenture includes the

schedules,

Lovenant to Pay

The Borrower shall on demand pay to the Lender and discharge the Secured
Ligbilitizs when they become dus,

Grant of Security
Gharging Clause

As g continuing security for the payment and dischargs of the Sacured Labilities,
the Borrawer with full Utle guarantes:

311 t::hszrg:% te the Lender, by way of legal mortgage, all the Properties listed
i Scheduls 2;
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3,13

314

5 o

charges to the Lender, by way of fixed charge:

2.1.2.10 &l Properties acguired by the Borrower in the future;

3.1.2.2 &l present and future interests of the Borrower not effectively
mortgaged or charged under the preceding provisions of this
clause 3 in orover freehold or leasshold property;

3.1.2.3  all present and fTuture rights, licences, guaranteess, rents,
déposits, contracts, covenants and warranties relating In the
Fropariigs;

3.1.2.4  all licences, consents and authorisations, statutory or otherwise
held or required. in connection with the Borrower's business or
the-use of any Charged Property and all righis in connection with
them;

3.1.2.5 gl present and future goodwill and uncalled capital for the time
being of the Borrower;

3.1.2.6°  all Equipment;

3.1.24.7 gl the Intellectua! Property;

2L2.8  alithe Bock Debis:

3.1.2.%  ali the Investments; and

3,1.2.10 all monies from time to time standing to the cradit of its accounts
with any bank, financial institution or other person {including

gach Designated Account):

assigns to the Lender, by way of fixed mortgage, all its rights in any

‘policies of insurances or assurance present or future (including, without

limitation, any insurances relating to the Properties or the Equipment);

assigns to the Lender, by way of fixed charge, to the extent the same are
assignable the benefit of the Assigried Agreements and the beriefit of any
guarantee or security for the performance of the Assigned Agresments;

and

charges to the Lender, by way of floating charge, 8l the undertaking,
property, assets and rights of the Borrower at any time not effectivaly
morigaged, charged or assigned pursuant to clause 3.1.1 to clause 3.1.4.

Leasehold Security Restrictions

3.2 The charges created by clauss 3.1 shall not apply to Excluded Property so long as
any relevant consent or waiver of prohibition has net been obtained, but for each
Excluded Property, the Borrower undertakes to:

3.2.1

apply for the relevant consent or walver of prohibition or conditions within
five Business Days of the date of this debenture and, to use its best
endeavours to obtain that consent or waiver of prohibition as soon as
possible;
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3.3

3.4

3.5

3.6

4.1

2.2.2  keep the Lender informed of Jts. progress in obtaining such consent or
waiver: and '

3.2.3  immediately on receipt of such consent or walvar, provide the Lender with
@ Lopy.

Immediately on receipt of the relevant waiver or congent, the relevant formerly
Exciuded Property shall stand ¢harged to the Lender under clause 3.1. If required
by the Lender at any time following receipt of that waiver or consent, the Borrowar
shall execute & valid fixed charge v such form gs the Lender requires.

Automatic Conversion of Floating Charge

The fivating charge crested by dlause 3.1.5 shall automatically and immediately
{without notice) be converted into a fixed charge over the relevant Charged

Property if

34,1 the Borrowears

3.4.1.1  creates, or attempts to create, over all or any part of the
Charged Property an Encumbrance without the priot written
consent of the Lender or any frust in favour of ancther person;
or

3.4.1.2 disposes or sttempts to dispose of all orany part of the Charged
Property (otherthan property subject only to the fipatinig chargse
while it remains uncrystaellised which property may be disposed
of In the ordinary course of business); or

34,2 @ receiver is appointed over all or any of the Chargetl Property that is
subject to the floating charge; or

3.4.3  any person levies or attempts to levy any distress, attachment, execution
or other process against all or any part of the Charged Property;. or

344 the Lender recsives nolice of the appointment of, or a proposal or an
intention to appoint, an administrator of the Borrower,

Conversion of Floating Charge by Notice

The Lender may in its sole discretion at any time by written notice to the Borrower
convert the floating charge created under this debenture into a fixed charge as
reaards any part of the Charged Property specified by the Lender in that notice.
Assetls Acyuired After Any Floating Charge Crystaliisation

Any asset acquired by the Borrower after any crystallisation of the fioating charge
created under this debenture which but for such crystallisation would be subject to
a floating charge shall {unless the Lender confirms in writing to the contrary) be
charged to the Lender by way of first fixed charge.

Liability of Borrower

Liability Not Discharged

The-liability of the Borrower under this debenture in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affectsd by

ﬁéﬁ{}}ﬁﬁ& I




4.2

5.3

7.

7.1

8.1

8.3

4.1.1 any security, guarantee, indemnity, remedy or other right held by or
avallable to the Lender being or becoming wholly or partially illegal, vaid
or unenfarceabls on-any ground; or

4.1.2  the Lender renawing, determining, varying or Increasing any facility or
other transaction in any manner or concurring In, accepting or varying any
campromise, arrangament or seftlement or am;%&mgzg B etaim or enforce
payment from any other person; or

4.1.3  any other act or ormisslon which but for this provision might have
discharged or otherwise prejudiced or affected the liability of the Borrower,

Immediate Recourse

The Borrower waives any right it may have of requiring the Lender to enforce any
security or other right or claim any payment from or otherwise proceed against any
other person before enforcing this debenture against the Barrower,

Representations and Warrantiss

The Borrower represents and warrants to the Lender in the terms set out in
Schadule 3.

Covenants

The Borrower covenants with the Lender during the continuance of the security
constituted by this debenture in the ferims set out in Schedule 4,

Powers of the Lender

The Lender shall have the powers set out In Schedule 5.
Enforcement

Enforcement Events

The security constituted by this debenture shall be immediately enforceabla in any
of the circumstances set oul in paragraph 1 of Scheduls 6. The partiss to this
debenture agres that the provisions of Schedule 6 shall apply to this debenture and
shall be binding betweean them.

Receiver's Powers

A Hecetver shiall have, in addition to the powers.conferred on receivers by statute,
the further powers setout in Schedule 7.

fHights of &yymwiatmﬁ

To the extent that the Charged Property constitutes Financial Collateral and this
debenture and the obligations of the Borrowar hereunder constitute a Security
Financial Collateral Arrangement, the Lender shall have the right, at any time after
the security constituted this debenture has becoeme enfurcesble, to appropriate all
or any of that Charged Properly in or towards the payment and/or discharge of the
secured Liabilities in such order as the Lender in its sbsolute discretion may fmm
Ume to Ume determine. The value of any Charged Property appropriated i

accordance with this clause shall be the price of that Charged Property at the tam&
the right of appropriation is exercised as listed on any recognised market index, or
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2.1

9.4

1&9

10.1

Eﬂiflf

114
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determined by such other method as the Lender may select {including independent
valuation). The Borrower agreas that the methods of valuation provided for in this
clayse are commercially reasonasble for the purposes of the Financial Collateral
Regulations,

Costs and Indemnity

Costs

The Borrower shall pay to or reimburse the Lender and any Receiver on dermand,
on a full indemnity basis, il Costs ncurfed by the Lender and any Receiver in

refation to:

9.1.1  this debenture or the Charged Properly; or

9.1.2  protecting, perfecting, préssrving or enforcing {(or sttemipting to do soj

any of the Lender's rights under this debenture; or
9.1.3  suing for, or recovering, any of the Secured Liabilities,
{including, withoot mitation, the Coslts of any proceedings in relation to this
debenture or the Secured Liabiiities) together with, in the case of clause 9.1.2 and
clause 9.1.3, interest at the rate and in the manner specified In the Facility
Agresment,
Tademnity

The Lender and any Receiver and their respective employess and agenis shall be

indefnnified on a full indemnity basis out of the Charged Property in respect of ajl

actions, Habilittes and Costs incurred oF sufferad inor as a result of

9.2.4  the exercise or purported exercise of any of the powers, authorities or
discretions vested in them under this debenture;

9.2.2 any matter or thing done oF omitted to be doneg in relation to the Charged
Property under those powers; or

9.2.3 any default or delay by the Borrower in performing any of its obligations
under this debenturs,

Relpase

Subject to cause 12.3, upon the sxpiry of the Security Period {but not otherwise)
the Lender shall, at the request-amd cost of the Borrower, take whatéver action Is
necessary fo releéase the Charged Property from the security constituted by this
debenture.

Agsignment and Transfer
Assigniment by Lender
The Lender may at any time, without the consent of the Borrower, assign or transfer

the whole or any part of the Lender's rights and/or obligstions under this debenture
to any person,




11,7

11.3

1i4

Asgignment by Borrower

The Borrower may not assign any of its rights or transfer any of ite obligations
under this debenture o enter into any transaction, which would result in any of
these rights or obligations passing to another person,

Permitted Disclosure

The Lender may distlose and discuss to:

11.3.1 an Affiliate;

11.3.2 any actual or potential assignes, transferee or sub-participant of its rights
or obligations untder this debenture (and any of their professional advisers
and auditors);

11.3.3 any credit referencing, fraud prevention and rating agencies;

11.3.4 & third-party acguirer of the business of the Lender;

11.3.5 any party required by applicable law or regulation, governmental, tax or
regulatory body or law enforcement agency; or

11.2.6 any other person with the Borrower's consent,

in addition to any publicly available Information, such information sbout this
debenture and the Borrower as the Lender shall considér appropriate, ifthe person
to wham the information I8 given s informied that jo

11.3.7 iz confidential; and
11.3.8 may be price-sengitive,

except that'the Lender does not need to inform the reciplent.of 11.3.7 and 11.3.8
#hove if the recipient is subject to professional obligations to maintain the
confidentiality of the information;

11.3.9 to its professional advisers, any. governmental, banking, taxation or
regulatory authority or similar body, or any gther person to the extent that
it is requirad to doso by any applicable {aw, reguiation; court order or the
rutes of any relevant stock exchange, any iformation about this debenture
and the the Borrower,

The Borrower hereby authorises and expressly permits the Lender to disclose and
discuss to any of the Borrower's professional advisers inclisding but not fimited to
the Borrower's banking, accountancy and legal advisers any information about this
debanture and its relating documentation as the Lender shall consider appropriate,
if the person to whom the information is given is informed that it

11.4.1 s confidential; and
11.4.2 may be pHoe-sensitive,
except that the Lender does not need to inform the recipient of 11.4.1 and 11.4.2

above if the recipient is subject to professional obligations to maintain the
confidentiality of the information.
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12.  Further Provigions
Independent Ssrurity

12,1 This debenture shall be In addition te and independent of every other security or
guarantee which the Lender may at any time hold for any of the Secured Liabilities
and no prior security held by the Lender over the whole or any part of the Charged
Property shall rerge in the security created by this debenture,

Continuing Security

12.2  'This debenture shall remaln in full force and effect as a continuing security for the
Secured Liabilities, notwithstanding any settlement of account or intermediate
payment or other matter or thing whatsoever, unless and until the Lender
discharges this debenture in writing.

Discharge Conditional

12,3 Any release, discharge or settlement between the Borrower and the Lender shall
be deemed conditional upon no payment or security received by the Lender in
réspect of the Secured Lisbilitles belng avoided or reduced or ordered to be
refunded pursuant to any provision of any enactment relating to insolvency,
bankruptey, winding-up, administration or receivership and, notwithstanding any
such release, discharge or settlement:

12.3.1 the Lender or its nomines shall be at liberty to retain this debenture and
the security created by or pursuant to this debenture, including all
certificates and documents relating to the whole or any part of the Charged
Property, Tor such period as the Lender shall deem necessary to provide
the Lender with security against any such avoidance or reduction or order
for refund: and

12.3.2 the Lendershall be entitled to recover the valug or amount of such security
.z}r payment from the Borrower m%mequem{y as if such setliement,
discharge or release had. not gecurred and the Borrower dgrees with the
Lender accordingly and charges the Charged Property and the procesds of

any sale of it with any Hability under this paragraph,

Certificates

144 A certificate or determination by the Lender as to any amount for the time being
due to it from the Borrower shall {in the absence of any manifest error) be
conclusive evidente of the armount due.

Rights Cumulative

12.5 The rights and powers of the Lender conferred by this debenture are cumulative,
may be exercised as often as the Lender considers appropriate, and are in addition
tei its rights and powers under the generat law,

Watvers

12.6  Any waiver or variglion of any vight by the Lender (whether arising under thig
debenture or under the general l8w) g only effective iF it is in W-r‘it%ng ard signed
by the Lender and applies only in the droumstances for which it was given and shall
not prevent the Lender from subsequently relying on the relevant provision,
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12.7

12.8

2.8

12.10

12.11

232

L3,

13.1

134

Further Exercise of Highis

No act or course of conduet or negotiation by or en behalf of the Lender shall in
any way preciude the Lender from exercising any right or power under this
debenture or constitute a suspension or variation of any such right or power.
Delay

Nodelay or fallure to exercise any right or power under this debenture shall operate
as a walver,

Single or Partial Exercise

Mo single or partial exercise of any right under this debenture shall prevent any

other or further exercise of that or-any other such right.

Consolidation

The restriction on the right of consolidating mortgages contained in section 93 of
the Law of Property Act 1925 shall not dpply to this debenture.

Partial Invalidity
The invalidity, unenforceability or illegality of any provision {or part of & provigion)

of this debenture under the laws of any jurisdiction shall not affect the validity,
enforceability or legatity of the other provisions. If any invalid, unenforcaable or

illegal provision would be valid, enforceable or legal if some part of it were deleted,

the provision shall apply with eny medification necessary to give effect to the
commercial intention of the parties,

Counterparts

This debenture may be executed and delivered in any number of cou nterparts, each
of which iz an original and which together have the same éffect as if each party
had sighed the same document,

Motices

Bervice

Any notice or other communication given onder this debenture shall be in writing
and shall be served by delivering it personally or by sending it by pre-paid first
class post or by fax to the address and for the attention of the relevant party as

set out in Schedule 8 or such other address or fax number as may be rictified i
writing from tme to tme by the relevant party to the othef party.

Heceipt

Any notice or other comrmunication given by the Lender shall be deemed to have
baen recelved;

13.2.1 if delivered personally, at the time of delivaery; or

13.2.2  inthe case of pre-paid first class letter, 48 hours from the date of posting;
or

13.2.3  in the case fax, at the time of transmission;




13.3 A notice or other communication given as described in clause 13.2.1 or clause
13.2.2 on & day which Is not 2 Business Day, or after normal business hours in the
place of receipt, shall be deemed to have been received on the next Business Day.

Froof of Service
13.4  In proving service of & notice, it shall be sufficient to prove that either:

13.4.1 the envelope containing such notice was addressed to the address of the
relevant party as seb out in Schedule 8 (or as otherwise notified by that
party under cladse 13.1 above) and delivered either;

12401 to that address, or

134012 intothe custody of the postal authorities as 2 pre-paid recorded
delivery first class letter; or

13.4.2 that the notice was transmitted by facsimile to the fax number of the
relevant party set out in Schadule 8 {or as otherwise notified under clause
i3.1L.

Emails Invalid
13,5 Notice given under this debenture shall not be validly served if sent by email.
14, Governing Law and Jurisdiction

Governing Law

i4.1  This debenture and any dispute arising out of or In-connéction-with it or its subject
matter shall be governed by and constried according to the law of Enaland and
Wales,

Jurisdiction

14.2  The parties to this debenture irrevocably agree that, subject as provided below, the
courts of Engiand and Wales shall have exclusive jurisdiction. over any claim or
mattér arising out of or In connection with this debenture. Nothing in this clause
shall imit the right of the Lender to take procesdings sgainst the Borrower in any
other court of competent jurisdiction, nor shail the taking of proceedings.in any onie
ormore jurisdictions preciude the taking of proceedings in any other jurisdictions,
whiether concurrently or not, to the extent permitted by the law of such other
furisdiction,

Lither Service

14.3  The Borrowsr irrevocably consents to any process in any legal action or proceedings
arising out of orin connection with this debenture being served o't in accordance
with the provisions of this debenture relating fo service of notices., Nothing
contained in this debenture shall dffect the right to sérve process in any other
manrier permitted by faw.

This document has been executed as & deed and s delivered and takes effect on the date
stated at the beginning of it
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Schedule § - Assigned Agreements
Tvpe of contract: None
Date:

Parties:




Scheduie 2 - Property
Part 1 - Registered Property

The freehold property known as 19 Roval Road and Rodrey Street, Kamsgate, Kenl CT11

9LF being land and buildings registered at the Land Registry with title absolute under title
rdrmber KFGE236;

Part 2 - Unvegistered Property
Mot apnlicable.

e BABDREEL




1.1

2

2.1

3.1

o

e

w
Ferads

6.1

7.1

8.1

Schedule 3 - Representations and Warranties
Owngrship of Charged Property

The Borrower is the legal and beneficial owner of the Charged Property free from
any Encumbrance other than the Encumbrances created: by this débenture,

Sddverse Claims

The Borrower has not received or acknowledged notice of any adverse claim by any
parson in respect of the i’::harg;aﬁ Property or any interest in L

Adwarse Covenants

There are no covenants, agreements, reservations, conditions, interests, rights or

other matters whatever, which materislly adversely affect the Chargad Property.
Mo Breach of Laws

There is no breach of any law or regulation, which materially adversely affects the
Charged Properby,

Mo Interference in Enjoyment

No faciiity necessary for the enjoyment-and use of the Charged Property Is subject
to terms entitling any person to términate or curtail its use.

Mo Overriding Intérests

Mothing has arisen or has been created or I8 subsist ing, which. would be an
averriding Interest in any Property.

Aveéidance of Sedurily

No Encumbrance expressed o be created by this debenture s liable to be avoided
or otherwise set aside. on the lguidetion or administration of the Borrower or
otherwize,

Environmeantal Compliance

The Borrower Has at all times complied in all material respects with all applicable
Emviranmentsi Law,

No Prohibitions or Breaches

There is. no prehifbition on assignment in any Insurince Policies or Asslgned
Agreernents, or the relevant clauses of any of them, and the entry into this
debenture by the Borrower does not and will not constitute a breach of any
insurance Policies, Assigned Agreements or any other agresment or instrument
binding onthe Borrower or iis assets,

SIS




1.1

3.1

4.1

5.1

Schedule 4 - Covenants
Part i - General Dovenants
Negative Pledge and Disposal Restrictions

The Borrower shall not a8t any time, except with the prior written consent of the
Lender:

1.3.17  create, purport to create or permit to subsist any Encumbrance on, or in
refation to, the Charged Property other than this debenture; or

1.1.2  seli, assign, transfer, part with possession of or otherwise dispose of in
aaw manner {or purport to do so) all orany part of, or any interest in, the
Charged Property, except in the ordinary course of business in the case of
Charged Property which i3 only subject to an uncrystallised fioating
chargei or '

L.1.3 wreate orgrant {or purport to create or grant) any Interest in the Charged
Froperty in favour of a third party.

Preservation of Charged Property

The Borrower shall not do, or permit to be done, any act or thing which would or

‘might depreciate, jecpardise or otherwise prejudice the security heid by the Lendar

or tmatérially diminish the value of any of the Charged Property or the effectiveness
of the security created by this debenture.

Enforcement of Rights
The Borrpwer shall use its best endeavours to;

3.1.1 procure the prompt observance and performance of the covenants and
other obligations imposed on the Borrower's counterparties; and

212 enforce any rights and institute, continue or defend any proceedings
relating to any of the Charged Property which the Lender may require from
tirne to tme,

Motice of Breaches

The Borrower shall promptly en becoming aware of any of the same give the Lender
notice in writing of any breach of:

4.1.1  any representation or warranty sét out in Schedule 3; and

4,.1.2  any covenant set out in this Schedule 4.

Title Documents

The Borrower shall, on the execution of this debenture {or, if later, the date of
acquisition of the relevant Charged Property); deposit with the Lender and the

Lender shall, for the duration of this dehenture be entitled to hold:

5.1.1  all deeds and documents of title relating to the Charged Property which
are in the possession or control of the Borrower (if these are not within the.

. .. ...... . .. .. . . .. . . . : . P’ﬁgﬁiﬁ R
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5.1

6.2

7.1

possesslon and/or control of the Borrower, the Borrower undertakes to
obitain possession of all such deeds and documents of title);

5.1.2 &l Insurance Policles and any other insursnce policies relating to any of
the Charged Property to which policies the Borrower is entitled to
possession;

5.1.3  all deeds and documents of title (if any) relating to the Book Debts as the
Lender may specify from time to time; and

5.1.4  copies of all the Assignied Agreements, certifiad to be true copies by either
a dirgctor of the Borrower or by the Borrower's solicitors,

Motices 1o be Given by the Borrower
The Borrower shall immediately on the execution of this debénture:

6.1.1  give notice to the relevant insurers of the assignment of the Borrower's
rights and interest in any policies under pursuant to clavse 3,1.3 and

procure that each addressee of such notice promptly provides an

acknowledgernent of the Lender's interest to the Lender;

6.1.2 give notice to the other parties to the Assigned Agresments of the
assignment pursuant to dlause 3.1.4 of the Borrower's rights and interest

in and under the Assigned Agreements and procure that sach addressee

of such notice will promptly provide an acknowledgement of the Lender's
interast to the Lender; and

5.1.3  give notice to any bank, financial institution or other person (excluding the
‘Lender) with whom the Borrower has an account of the charging to the
Lender pursuant to clause 3.1.2 of the Borrower's rights and interests
under such accounts and procure that each addressee of such notice
promptly provides an dcknowledgement of the Lenders interest to the
Lender.

The Borrower shail obitain the Lender’s prior approval of the form of any notice or
acknowledgerment to be used under this paragraph 6.

Further Assurance

The Borrower, at its own cost, shall prepare and exescute such further legal or other
morigages, charges or transfers [contdining a power of sale and such other
provisions as the Lender may reasonably require) in favour of the Lender as the
Lender, in its absolute discretion, requires from time to time over all or any part of
the Charged Property and give all notices, orders and directions which the Lender
may require in its absolute discretion for perfecting, protecting or facilitating the
realisation of ity securlty over the Charged Property.

Appointment of Accountants

The Borrower shalls

8.1.1  at its owr cost, if at any time 5o reguired by the Lender, appoint an
accountant or firm of accountants nominated by the Lender to investigate

the financial affairs.of the Borrower and those of ks subsidiaries and report
to the Lender; and
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2.1

2.1

8.1.2 co-operate fully with any accountants so appointed and immediately
provide such accountants with ali information requestad.

The Borrower authorises the Lender to make such appointment as it shall think fit
at any time, without further authority from the Borrower. In every such case, the
fees and expenses of those accountants shall be paid by the Borrower but, if paid
by the Lender on the Borrower's behalf, those fees and expenses shall be fully
reifnbursed to the Lender under clause 9,

Borrower's Waiver of Set-0ff

The Borrowér walves any present or future fight of set-off it may have in respect

of the Secured Lisbilities (including sums pavable by the Borrower under this

debenture).

Part 2 - Book Debts, Insurance and Assigned Agreements Covenants

Pregseevation of Book Dabts

The Borrower shall not {except as provided by paragraph 2 of Part 2 of Schedule 4

ar with the prior writter consent of the Lender) release, exchangs, compound, set-

off, grant time or indulgence In respect of, or in.any other manner deal with, all or

any of the Boolk Debts,

Eealising Book Debig

The Borrowsr shall:

2,31 as an-agent for the Lender, collect in and realise all Book Debts, pay the
proceeds into a Designated Account immediately on receipt and, pending
that payment, hold those proceeds in trust for the Lerider;

2.1.2  not, without the prior written consent of the Lender, withdraw any amounts
standing to the credit of any Eﬁ%tgﬁatéé Areount; and

2.1.3 i called on so to do by the Lender, execute & legal aﬁaigamemt of the Book
Debts to the Lender in such terms as the Lender may reguire and give
notice of that asslgnment to the debtors from whom the Book Debts are
due, owing vr incurred,

Insurance Lovenant

The Borrower:

3.1.1 shall (if the Lender so requires) produce to, or deposit with, the Lender all
Insurance Policies and the receipts for all premiums ang other payments
necessary for effecting and keeping up such pelicies; and

3.1.2  has not done or omitted to do, and shall ot do or omit to do, any act or
thing that may invalidate or ctherwise prejudice the Insurance Policies.

Insurance Policies” Procesds

All sums payable under any of the Insurance Policies at any time {(whether or not
the security Constituted by this debenture has become enforceable) shall:

4.1.1  immediately be paid to the Lender;




5.1

2.1

4.1.2  ifthey are not paid directly to the Lender by the insurérs, be held by the
Burrower as trusteg of the same for the benefit of the Lender {and the
Borrower shali account for them to the Lender); and

4.1.2 st the opltion of the Lender, be applied In making good or rs&aa&upmg
expenditure in respect of the loss or damade for which such monies are
received of in or towards discharge or reduction of the Securad Lizbilities
{but subject to paragraph 12 of Schedule 6).

Assigned Agresments

The Borrower shall not, without the prior written consent of the Lender:

5.1.1  walve any of its vights under any Assigned Agreement; or

5.1.2  supplement, amend, novate, terminate or permit termination of any
Assigned Agreerment,

Part 3 - Properly covenants

Maintenance and Insurance

The Borrower gshall:

L34 keep all bulldings and all fixtures on each Property in good and substantial
repair and condition:

1.1.2  insure, and keep insured, those buildings and fixtures with such Insurer
and against such risks and in such amounts and otherwise on such terms
as the Lender may require {(and, faflling such requirement, in accordance
with the practice in respect of ftems of the same type current amongst
prudent businessmen from time to time); and

1.1.3  procure that the interest of the Lender is noted on all those insurance
policies or, at the option of the Lender, that those insurance policies are
issuad in the joint names of the Lender and the Borrower.

FPreservation of Property, Fixtures and Equipment
The Borrower shall not, without the prior written consent of the Lendear

2,13 pull down or rémiove the whole or any part of any building forming part of
any Propsriy; or

Z.1.2  make any material alterations to any Property or sever or femove any of
s fixtures; ar

2,13 remove or make any material alterations to any of the Egulpment
belonging to, or in use by, the Borrower on any Property {excepnt v affect
necessary repalrs or replace them with new or improved models or
subistitutes): of

2.1.4  whenever any Egquipment is destroved, damaged or deteriorates,
immediatel 1y repatr, replace and make good the same.

CEARTNERELL




4.1

5.4

7.1

Conduct of Business on Properties

The Borrower shall carry on its trade and business in accordance with the standards
of good management from time to tme current in such trade or business on those
parts (i any} of the Froperties as are or may be-used Tor the purposes of trade or
business,

Flamning Information
The Borrower shally

4.1.1  give Tull particulars to the Lender of any notice, order, direction,
designation, resolution or proposal glven or made by any planning
authority or other public body or authority ("Planning Notice™ that
specifically applies to any Property, or to the locality in whicli it is situated,
within seven days after becoming aware of the relavant Planni ing %’%Eame;
and:

442 {if the Lender so requires) immediately, and at the cost of the Borrower,
take all reasonable and necessary steps to comply with any ?iaﬁnmg
Motice, and mak&g or join with the Lender in making, such objections or
represeritations In respect of any such Planning Notice as the Lender may
dlesire,

Compliance with Covenants and Payment of Rent
The Borrower shall:

5.1.1  observe and perform all covenants, stipulations and conditions to which
gach Property, or the use of it, Is or may be subjected and (if the Lender
50 requires) produce to the Lender evidence sufficient to satisfy the Lender
‘that those covenants, stipulations and conditions have been.observed and
performed; and

5.1.2  (without prejudice tu the generality of the foregoing) wheré & Property, or
nart of it, is held undera lBase, duly and punctually pay all rents due from
time to time and perform and observe all the tenant’s covenants and
conditions.

Maintenance of Interests in Properties

The Borrower shall not, without the prior written consent of the Lender:

6.1.1  grant, oragree to grant, any licence or tenancy affecting the whole or &ny
part of any Property, or exercise the statulory powers of leasing (or
agreeing to lease) or of accepting (or agreeing to accept) surrenders undar
sections 99 or 100 of the Law of Property Act 1825; or

65.1.2  in any other way dispose of, or agree to dispose of, surrender or create
any legal or equitable estate or interest in the whole or any part of any
Property,

Hegistration Hestrictions

The Borrower shall procure that no person shall be registered under the Land

Registration Acts 1925 to 2002 as proprietor of any Property without the prior
written consent of the Lender. The Borrower shail be liable for the Costs of the
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1.1

Lender in lodging cautions against the registration of the title to the whole or any
part of any Property from time to time,

Development Restrictions

The Borrower shall not, without the prior written consent of the Lender, carry out
or permil or suffer to be carried out-on any Property any developmant as defined

in the Town and Country Planning Act 1990 or change or permit or suffer to be

changed the use of any Froparty,

Environment

The Borrower shall;

9.1.1  properly discharge all duties of care and responsibility placed upon It by
Environmental Law;

9.1.2  observe and perform all the reguirements of Environmental Law both in

the conduct of its general business and iy the management, possession or
occupation of gach Property; and

9.1.3 apply for and obtain all authorizations, necessary to snsure that & doss
not breach Environmental Law.

Mo Restrictive Obligations

The Borrower shall not, without the prior written consent of the Lender, enter into
any enerous or restrictive obligations affecting the whole or any part of any
Property or create or permit to arise any overriding interest, gasefment or right
whatever in or over the whole or atiy part of any Property.

Proprietary Righis

The Borrower shall procure that no person shall become éntitled to assert any
proprietary or otherlike fight or interest over the whele dr any part of any Property
without the prior written consent of the Lender.

Inspection

The Borrower shall permit the Lerider and ary Receiver and any person appointed
by either of them to enter on and Inspect any Property on reasonable prior notics,

Property Information
The Borrower shall inform the Lender promptly of any acquisition by the Borrower
of, or contract made by the Borrower to acguire, any freehold, leasehoid or other
interest in any property.

Part 4 - investment Covenanis
Registration of Investments

The Borrower shall

L1.1 terminate with immaediste effect all nominations it may have made under
sections 145 and 146 of the Companies Act 2006 in respect of any




1.2
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4.1

Investments and pending such termination procure that any persen so
norrinated:

LE1.1 does not exerclse any rights in respect of any Investments
without the prior writtén approval of the Lender: and

L2 immediately  upon  receipt, forward to  the Lender all
communications or other information recelved in respect of any
Investrments for which it has been so nominated; and

1.3.2  at the direction of the Lender given at any time; immediately execute and
deliver to the Lender all transfers and other documents and do all such
things as may be necessary or desirable to register all or any of the
Investments in the name of the Lender or its nominee.

The Borrower shall not during the Security Period exercise any rights under sections
145 and 146 of the Companies Act 2006 to nominate any person in respect of any
of the Investments,

Additional Registration Obligations
The Borrower shall:

2,41 procure all consents, walvers, approvals and permissions which are
necessary, under the articles of assodiation of any issuer that is:not a public
company or otherwise, for the transfer of the Investments to the Lender
or its nominee, or to a purchaser on enforcement of this debenture; and

232 procure the amendment of the shara transfer provisions of the articles of
dssociation of each issuer that is not 2 public company in such manner as
the Lender may require in order to permit such a transfer,

Dividends and Voting Rights Post Enforcement
After the security constituted by this debenture has become enforcesble;

3.0.1  albdividends and other distribubions paid (i respect of the Investmerntsand
received by the Borrower shall be held on trust for the Lender and
immediately paid into & Designated Account or, if received by the Lender,
shall be retained by the Lender; and

312 el voting and other rights and powers attaching to the Investments shall
be exercised by, or at the direction of, the Lender and the Borrower shall,
and shall procure that its nominees shall, comply with any directions the
Lender may, in its absolute discretion, give concerning the axercise of
those rights and powers,

Calls on Investmenty

The Borrower shall duly and promptly pay sl calls, Instalments and other monies
which may be payable from time fo time in respect of the Investments. The
Borrawer acknowledges that the Lender shall not be under any liability in respect
of any such calls, instalments or other monies,
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Ho aitergtion of Investments

The Borrower shall not, without the prior written consent of the Lender, amend, or
agree to the amendment of, the memorandum or articles of association or any
ather constitutional documents of any issuer that is not a public company, or the
rights or ligbilities attaching to any of the Investments,

Precervation of Investments

The Borrower shall ensure {insofar a5 it is able by the exercise of all voting rights,
powers of control and other means available to it to do so) that no issuer that is
nnt 3 public company shall:

6.1.1  consolidate or subdivide any of iis Investments, or reduce or re-organise
its share capital in any way;

B6.1.2  lssue any new shares orstock: or
6.1.3  refuse to register any transfer of any of its Investments which may be
lodged. for registration by, or on behalf of, the Lender or the Borrower in
accordance with this debentura,
Investments Information
The Borrower shall, send to the Lender copies of all notices, circulars, reports,
accounts and e;s%:h@r documents, which are sent to holders of any Investments,
promptly following receipt.
Part & - Equipment Covenants
Maintenance of Equipment
The Borrower shall:

1.1.1 maintaln the Equipment in good and serviceable condition {except for
expected falr wear and tear); and

1,12 netto permil any Equipment to be:

1.1.2.1  used or handled, other thar by properly qualified and trainsd
DEFSHNST. O

1.1.2.2  to be overlodded or used for any purpose for which it is not
designed or reasonably suitabis.

Payment of Eqguipment Taxes

The Borrower shall promptly pay all taxes, fees, licénce duties, registration charges,
insurance pramiums and other outgoings in respect of the Equipment and, on
demand, produce evidence of payment to the Lendar,

Equipment Information

The Borrower shalit

314 glve the Lender such information concerning the location, condition, use
ant operation of Equipment ds the Lender may require; and

CBaBUIEs 1
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3.1
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3.1

1.4 permit any persons designated by the Lender to inspect and examine
Equipment ard the records relating to Equiprient at all reasonable timies.

Equipment Insuranca
The Borrower shalls

4.1.1  at its own expense, procure that the Equipment s covered and kept
covered by insurarice of & kind satisfactory (o the Lander with insurers
approved by the Lender {such approval not to be unreasonably withheld)
for full comprehensive insurance cover, which shall include (but not be
limited to) fire, theft and accident, for an amount which is not less than
the aggregate cost of réinstating or replacing such Eguiprignt;

4.1.2  if the Lender so requires, procure that the interest of the Lender is noted
on all such insurance policies or, at the option of the Lender, that such
insurance policies are issued In the joint namas of the Lender and the
Borrower; and

4.1.3  maintain insurance for third party labilities in such amount, and on such
terms, a5 is usdal for users of equipment of the same type as the
Eguiprmarit,

Motice of Charge:

The Borrower shall, if so requested by the Lender, place and maintain on each item

of Equipment, In a conspicucus place, a clearly legible identification plate containing

the following wording:
"NOTICE OF CHARGE

This {DESCRIPTION OF ITEM} and ancillary equipment is subject to.a fixed charge
dated {DATE} in favour of Astute Capital Advisors Limited”,

Parl 6 « Entellectual ?mmrtg Covenants
Preservation of Rights

The Borrower shall take all necessary action-to safeguard srid maintain present-and
future rights in, or relating to, the Intellectual Property including (without

limitation), observing all covenants and stipulations relgting to such rights and
paying all applicable renewal Tees, livence fees and other outgoings.

Registration of Intellectual Property

The Borrower shall use ali reasonable efforts to effect registration of applications
for registration of any Inteliectual Property and keep the Lender informed of all
matters ralating to such registration.

Maintenance of Intellectual Property

The Barrower shall not permit @ny Intellectual Property to be abandoned, cancetfled
or to lapse.
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Bchedule 5 - Powers of Lender

Power to Remedy
The Lender shall ba entitled (but shall not be bound) to remedy a breach at any
time by the Borrower of any of its obligations contained in this debenture &nd the
Borrower irrevocably authorizes the Lender and its agents to do all such things as
are necessary or desirablé for that purpose.
Exercise of Rights
The rights of the Lender under paragraph 1 of this Schedule 5 are without prajudice
to any other rights of the Lender under this debenture and the exercise of those

rights shall not make the Lender Hable to account as a mortgagee in possession.
Power to Dispose of Chattels

Al any tme after the security constituted by this debenture shall have becoms

enforceable, the Lender or any Receiver;

3,11 may dispose of any chattels or produce found on any Property as sgent for
the Borrawer; and

3.1.2  without prejudice to any obligation to account for the proceeds of any saie
of such chattels or produce, shall be indermnified by the Borrower against
‘any lability arising from such disposal.

Prior Encumbrances

At any time after the security constituted by this debenture shall have become
enforcaable or after any powers conferred by any Encumbrance having priotity to
this debentuie shall have becomi exergisable, the Lender may:

4.1.1  redeem such or any ather prier Encumbrance or procure its transfer to
Haelfs and

4.1.2 settle any accountof thet encumbrancer,

Tha settlement of any such gccount shall be conclusive and binding on the Borrower
and all montes pald by the Lender to an encumbrancer in settlement of such an
account shall, as from its payment by the Lender, be due from the Borrower to the
Lender on current account and shall bear interest and be secured as part of the
Secured Liabilities,

Currencies of Denomination

For the purpose of or pending the discharge of any of the Secured Liabilities the
lendaer may converl any monles received, recovered or realised by the Lender
under this debenture (including the proceads of any previous conversicn under this
paragraph 5) from thelr existing currencies of denomination into such other
currencies of denomination as the Lender may think fit and any such conversion
shall be effected at the Lender’s then prevailing spol selling rate of. exchange for
such other currency against the existing curvency. Each previous reference in this
paragraph 5o & currency extends to funds of that currency and for the avol idarice
of daubt funds of one curfency may be converted into differént funds of the same
currency,
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Mew Accounts

If the Lender receives rotice of any subseguent Encimbrance or other interest
affecting all or part of the Charged Property, the Lender may open & new account
ar accounts for the Borrower in the Lender's books and (without prejudice to the
Lender's right to combine accounts) ro money paid to the credit of the Borrower in
any such new account will be appropriated towards or have the effect of discharging
any part of the Secured Liabilitise,

If the Lender does not open a new account or accounts immediately on receipt of
notice under paragraph 6.1 of this Schedule 5, then, unless the Lender gives
express written notice to the contrary to the Borrower, 85 from the time of receipt
of the relevant notice by the Lender all payments made by the Borrower to the
Lender, in the absence of any express appropristion by the Borrower to the
contrary, shall be treated as having been credited to-a new account of the Borrower
and not as having béen applied in reduction of the Secured Liahilities.

Lender's Set-0OFff Rights

If the Lender shall have more than one gccount For the Borrower in lis boolks the
Lender migy at any time afters

7.1.1  thesecurity constituted by this debenture has become enforceable; or

7.1.2  the Lender has received notice of any subsequent Encumbrance or other
interest affecting all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit
of any account to any other account which may be in debit but the Lender shall
notify the Borrpwer of the transfer once made,

Indulgence

The Lender may in its discretion grant time or other Indulgence ormake any other
arrangement, variation or releéise with any person or perSons not being a party to
this debenture {whether or not such person or persans are jointly liable with the
Barrower) In respact of any of the Secured Liabilities or of any other security for
tham w;t%mut g:z‘&;m:é ice either to this debenture orto the liability of the Borrower

Investments: dividends and voting rights prior to enforcement
Until the security constituted by this debenture becomes enforceabie:

49,1.1  the Lender shall, on request by the Borrower, release and pay to the
Borrower any cash dividends pald In respect of any of the Investments and
received by the Lender orits nomines; and

8.1.2  the Lender shail, in exercising 8!l voting and other rights and powers of
the Lender or its nominge attaching to the Iovestments, act in aceordance
with the directions of Borrower from time to tme if acting In accordance
with those directions would not, in the Lender’s opinion, gréjudice the
Lender's security under this debenture or the value of the Investments, or
contravens any agregment betweaen the Lender and the Borrower,




Schedule & - Enforcement

1. Enforcament Evants

1.1 This debenture shall be enforceabie if:

1.1.13

1.1.2

N

L.1.4

115

1.1.6

1.1.7

1.1.8

any of the Secured Liabilities shall not be paid or discharged when the
same ought to be paid or discharged by the Borrower (whether on demand
ar at scheduled maturity or by accelergtion or otherwise, as the case may
be); or

the Borrower shall be in breach of any of its obligations under this
debenture or urder any other agreement batween the Borrower and the
Lender and that breach (if capable of remedy) has not been remedied to
the satisfaction of the Lender within thres days of notice by the Lender to
the Borrower to remedy the breach; or

there is an event of default under any other agresment between the
Borrower and the Lender; or

the Borrower:

1.141  Dbecomes unable to pay its debts as they fall due (and/for the
value of the Borrower's assets is less than the amount of its
liabilities, taking into account the Borrower's contingent and
prospective Habilities); or

1.1.4.2  commances negotiations with any one or more of its creditors
with a view o the general readjustment or fescheduling of its
Indebledness? or

1.1.4.3  makes g general assignment for the benefit of, or a composition
with, its creditors; or

the Borrowes passes any resolution or takes any corporate action or a
pelition is presented or proceedings are commenced or Bny action s taken
by any persen for its winding-up, dissolution, administration or re-
organisation or for the appointment of a recelver; administrative receiver,
administrator; trustes or similar officer of itor of any or all of its revenues
anich assets; of

a distress, exscution, attachment or other legal process is levied or
goforeed upon arsued against all or any part of the assels of the Borrower
and remains undischarged for seven days; or

any event oocurs in relation to the Borrower that'is analogous to those set
out in paragraph 1.1.3, paragraph 1.1.5 or paragraph 1.1.6 of this
Schedule 6; or

any representation, warranty or statement made or desmed to bé made
by the Borrower under this debenture is or proves Lo have been incorrect
ar misleading In any materist respect when made or deemed 10 bé made,

and inany such event (whether or not the event is continuing}, without prejudice
to any other rights of the Lender, the powers of sale under the Law of Property Act
1925 shall immediately be exercisable and the Lender may in its absolute discretion
enforce ail.orany part of the security created by this debenture as it sees fit,

.




Z.1

3.1

4.3

5.1

6.1

5.2

‘Blatutory Power of Sale

The statutory powers. of sale conferred by the Law of Property Act 1925 shall,
between the Lender and a purchaser from the L@amﬁar arise onand be ammmaiﬁ
at any time affer the execution of thig debenture, but the Lendéar shall not exercise
such power of sale until the security constituted by this debenture has become
enforceabie under paragraph 1 of this Schedule 6,

Extension of Statutory Powers

The statutory powers of sale, leasing and accepting surrenders conferred upon
muortgagees under the Law of Proparty Act 1925 and/or by any other statute shall
e exercisable by the Lender under this debenture are extended so as to authorise
the Lender whether in its own name or in that of the Borrower to drant a lease or
teases of the whole or any part or parts of the freshold and leasehold property of
the Borrower with. whatever rights relating to other parts of it and containing
whatever covenants on the part of the Borrower and generally on such teims and
conditions {including the payment of money to a lessee or tenant on a surrender)
and whether or not at & premium as the Lender thinks ft.

Protection of Third Parties
No purchaser, mortgagee or other person dealing with the Lender or any Recsiver

shall be concarned:

4.1.1  to enquire whether any of the Secured Liabilities have become dus or
pavable or remain unpaiﬁ or undischarged, or whether the power the
Lerider or & Receiveris purporting to exercise has become exercisable; or

4.1.2  tosee to the application of any monay pald to the Lender or any Receiver,
No liability as Mortgagee in Possassion

Neither the Lender norany Receiver nor any Administrator shall be liable to account
as mortgagee in possession. in respect of all or any of the Charged Property nor
shall any of them be liable for any loss upon realisation of, or for any negiect or
default of any nature whatssever in connection with, sl or ahy of the Chargad
Property for which a mortgagee in possession might a5 such be liable.

Appointment of Receiver

AL any time after the security constituted by this debenture becomes enforceable,
or at the request of the Borrower, the Lender may without further notice:

6.1.1  appoint under seal or In-writing by a duly authorised officer of the Lender
any one or mare person or persons to be a receiver or a receiver and
manager of all or any part of the Charged Property; and

&.1.2 {siubj@z::é: Lo Section 45 of the Insolvency Act 1988) from time to tme under
seal or in writing by a duly authorised- officer of the Lender remove any
DRISON a;ﬁpw inted to be Receiver and may in like manner appoint anothey
irehis place,

Where more than one person is appointed Receiver, they will have power to act
separately (urless the appointmert by the Lender specifies to the contrary),




6.3

7.1

7.2

8.1

9.1

14,

168

The Lerder may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the Law of Property Act 1925 and the

remuneration of the Receiver shall be a-debt secured by this debenture which shall

be due and payable immediately upon its being paid by the Lender.

Powers Additional

The powers of sale and appointing & Receiver conferred by this debenture shali be
in addition to all statutory and other powers of the Lender under the Insolvency Act
1986 and the Law of Proparty Act 1925 or otherwise and shall be exercisable
without the restrictions contained in Sections 103 angd 109 of the Law of Property
Act 1925 of gtherwise,

The pmw%r %:ﬁ appoint @ Receiver (whether conferred by this debenture or by
statute) shail be and remain exercisable by the Lender notwithstanding any prior
appointment in respect of all or any part of the Charged Property,

fAgent of the Borrowsr

Any Receiver appointed by the Lender under ii‘%fﬁ dabanture shall be the agent of
the Borrower and the Borrower shail be solely responsible for his acts and
remuneration as well as for any defaulls committed by bim,

Powers of Recelver

Any Receiverapoointed by the Lender under this debenture shall In addition o the

powers conferred on him by the Law of Property Act 1925 and the Insoivency Act

1986 have power to do all such acts and things as an absolute owner could do in

the: management of such of the Charged Property over which the Receiver is

appointed and in particular the powers set out in Schedule 7.
Order of Application of Proceesds

All mpnies received by the Lender or & Receiver (other than insurance monijes} shall

e applied:

10.1.1 first in paying all unpaid fess, costs and other Hability incurred by or on
‘behalf of the Lender (and a Receiver, atlorney or agent appeinted by i)
rants, taxes, rates and outgoings whatever affecting any Charged
Propeity

10.4.2 second in paying all costs, charges and expenses of and Incidental to the
appointment of any Receiver and the exercise of his powers and all
outgoings paid by himy;

10.1.3  third in paying the remuneration of any Receiver (as agreed between him
and the Lender);

10.1.4 fourth in or towards discharge of the Secured Lisbilities in such order and
manner dg the Lender shall daterming; and

10.1.5 finally in paying any surplus to the Borrower or any other person entitled
£y ik,
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12,

1.1

53

13.1

14,

14.1

15,

15.1

15.2

15.3

Appropriation

Melther the Lender ror any Recelver shall be bound {whether by virtue of section
109(8) of the Law of Property Act 1925, which is varied accordingly, or atherwise)
to pay or appropriale any receipl or payment first towards interest rather than
principal or otherwise Iy any particelar order as between any of the Secured
Linbilities

Buspense Account

All monies received by the Lerider or a Receiver under this debenture may, at the
discretion of the Lender or Receiver, be credited to any suspense of sedurities
realised avcount and shall bear interest at such rate, if any, as may be agreed in
writing between the Lender and the Borrower and may be held in such account for
50 long as the Lender or Receiver thinks fit,

Power of Attorney

By way of security the Borrower irrevocably appoints the Lendar and every Receiver

separately to be the attorney of the Borrower and, in its name, and on is behalf

and as ity act and deed, to execute any éﬁﬁiﬁiﬁi’mﬁﬁt& and do any acts and things
which:

12.1.1 the Borrewer is required to execute and do under this debenture, indluding
executing any documents required by the Lender under paragraph 8 oF
Fart 1 of Schedule 4, and/or under this debenture; and

13.1.2 any attorney may deem proper or desirable in exercising any of the
powers, authoritiés and discretions conferred by this debenture or by law
on the Lender or any Receiver,

Ratification of Acts of Attorney

By this debenture the Borrower ratifies and confirms and agress to ratify and

confirm anything which any of its altorneys may do in the proper and lawful

exercise or purported exercise of all or any of the powers, authorities and
discretions referred to in paragraph 13 of this Schedule 6.

Appointment of an Administrator

The Lerder may without notice to the Borrower appoint any one or more persons
to be an administrator of the Borrower pursuant to paragraph 14 Schedule B1 of
the Insolvency Act 1986 If this debenture becomes enforceabils,

Arny d@ppointment under this paragraph 15 shall:
15.2.1  Dbein writing signed by a duly authorised signatory of the Lender; and

15.2.2 take sffect, in accordance with paragraph 19 of Schedule B1 of the
Ingolvency Act 1986, when the reqairgments of paragraph 18 of that
Schadule B1 are satisflad.

The lLender may (subject to any necessary approval from the court) end the
appointment of an Administrator by notice In writing in accordance with this
paragraph 15 and agopoint under that paragranh s reolscement Tor any
Administrator whose appeintrment ends for any reason,




1.3

2.1

3.4

71

8.1

Schedule 7 - Further Powers of Raceivar

Power to Repair and Develop Properties

A Receiver may undertake or complete any works of repair, building ar
development on the Properties,

Power to Surrender Leases

A Racelver may grant orto accept surrenders of any lgases or tenancies affecting
the Properties upon such terms and subject to such conditions as he thinks fit.

Power to Employ Personnel and Advisors

A Receiver may provide services and employ, or gngage, such managers
contractors and other personnel and professional advisors on such terms as he
deermns expadient,

Power to Malke VAT Blections
A Recelver may make such elections for value added tax purposes as he thinks fit.
Power to Charge Remuneration

A Receiver may charge and receive such sum by way of remuneration (in addition
to all costs, charges and expenses incurred by Wim) as-the Lender may prescribe
or ggres with him.

Power to Realise Charged Property

# Receiver may collect and get in the Charged Property in respect of which he is
appointed or any part thereof and for that purpose to make such demands and take
any proteedings 88 may seem expedient and to take possession of the Charged
Property with like rights.

Power to Manage or Reconstruct the Borrower's Business

A Receiver may carry on, manage, develop, reconstruct, amalgarmate or diversify
Gr concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower,

Power to Dispose of Charged Property

A Recelver may grant options and licences over all er any part of the Charged
Property, sell or concur in selling, assign or conctir in assigning, lease or concur in
Ieasing and accept or concur in-dccepting surrenders of leases of, all or any of the
property of the Borrower in respect of which he is appointed In such manner and
generally on such terms and conditions as he thinks fit (fixtures and plant and

‘machinery may be severed and sofd separately from the premises in which they

are contained without the consent of the Borrower) and to carry any such sale,
assignment, leasing or surrendey into effect. Any such sale may be for such
consideration as he shall think fit and he may. promote or.concur in promoting s
Borrower to purchase the property o be said,
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103.1
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1.3

iz,

124.1

13,

13.1

14,

14.1

15

151

16,

16.1

17,

17.1

CEABDIRL L

Power to Bell Book Debis

A Receiver may sell and assign all or any of the Book Debts in respect of which he

is appointed in'such & manner, and generally on such terms and conditions, as he
thinks ft,

Power to Make Settlements

A Recelver may make any arrangement, seftlement or compromise between the
Borrower and any other person which he may think expedient,

Powser to Improve the Equipment

A Recelver may make substitutions of, or mprovements to, the Fouipment as he
may think expedient.

Power to Make Calls On Borrower Members

A Recelver may make calls conditionally. or unconditionally on the members of the
Borrower in respect of the uncalled capital with such and the same powers for that
purpose and for the purpose of enforcing payments of any calls so made as are
conferred by the Articles of Assodiation of the Borrower on its divectors in resp
of calls authorised to be made by tham,

Power to Appoint Staff and Agents

A Hecelver may appoint managers, officers, servants, workmen and agents for the
aforesaid purposes of this Schedule 7 at such salaries and for such periods and on
such terms as he may determing,

Power to Insurg

A Receiver may, If he thinks fit, but without prejudice to the indemnity coritained
i clause 9, effect with any insurer any pol iy or policies of Insurance either in lieu

or satisfaction of, or in addition to, such insurance,

Powers under the Law of Property Sct 1825

A Receiver may exercise all powers provided for in the Law of Property Act 1925 in

the same way as if he had been duly appointed under that actand to exercise all

powers provided for an administrative receiverin Scheduls 1 of the Insolvency Act
1286 hotwithstanding that he may not be an administrative receiver.

Fower to Borrow

A Recelver may for any of the purpdses authorised by this Schedule 7 raise mcme:ay
by borrowing. from the Lender or from any other person on the security of all or
any of the Charged Property in respect of which he is appointed upait such tedins
(inciuding if the Lender shall consent to terms under which stich securlty ranks.in
priority to this debenture) as he shall think fit,

Power to Redeam Prior Encumbrances

AReceiver may redesm any prior Ericumbrance and to settle and pass the accounts
to which the Encumbrance relates and any acéounts so settled and passed will be
conclusive and binding on the Borrower and the monies so peid will be desmed o
be an expense properly incurred by him,




18,  Ifocidests! Powers

18,1 A Recelver may do all such other acts and things as he may consider incidental or
conducive to any of the matters or powers in this Schedule 7 or which he lawfully
may or can do-as agent for the Borroweér,

19,  Scope of Powers
19,1 Any exércise of any of these powers given by this Schedule 7 may be on behalf of

the Borrower, the directors of the Borrower (in the case of the pawer contained in
saragraph 12 of Schedule 7) or himself




Scheduls 8 - Notice Details

The Lender: ABTUTE CAPITAL ADVIBCORS LIMITED

96-98 Baker Strest, London, Wil 671

For the attention of! the. Directors

Fax number: [ 1
The Borrower: RODNEY STREET ACP LIMITED

D698 Baker Strgel, Londos WILEET]

For the attention of: The Directors

Fax number: { 1

- ........ ............. .. ﬁﬁﬁ{?ﬂﬁ}mi -




Exscuted 8s & Deed by ASTUTE CAPITAL
HADVISORS LIMITED acting by RICHARD
EYMONDS, a Director inthe presence of: Director

Witnass Signature:
Witness Name:
Witness Address: s 143 e ot s

L R LA T R T L I

Witness Ocoupation! oo e

Executed as.a Deed by RODNEY STREET 7 A
ACP LIMITED acting by [MARLTIN LoCefipty o
“}@f{,ﬂff% 1 & Director in the presence
ofs L

G bk R R ey

| Director

Witness Slagnature:

Wifﬂ@Sﬁ Nam&: Hn‘.wm\.,.«mv,aa«-.“u,;ww”M“ghﬁg};iﬂ—ﬁ%fgg_ . ﬁ{}iiii ﬁg?{}ﬁ?ﬁﬁ E:{:}R ﬁ}ﬁ{{ﬁg

) ARDMAN AND WATSON SOLICITOR
Witness Address: mmmm AHD WATSON SOLICITORS

BT U R R KRR R R R S LA K BB RA S N E R

Witness Oooupalion: oo, pevererrritnin e ey i

SO 11 L R




