Companies House

MRO1 e

Registration of a Charge

Company name: NESTRON LIMITED
Company number: 02404071

X7LONJOJ

Received for Electronic Filing: 21/12/201

Details of Charge

Date of creation:  10/12/2018

Charge code: 0240 4071 0055

Persons entitted: PROVENTUS CAPITAL PARTNERS Ill KB
Brief description: NONE.

Contains fixed charge(s).

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 02404071 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2404071

Charge code: 0240 4071 0055

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th December 2018 and created by NESTRON LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 21st December 2018 .

Given at Companies House, Cardiff on 27th December 2018

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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. EXECUTION VERSION =~ =

| .-'.:j---..;-"-iizf5'1:'7':';-5'7'Ef:j_'ASS!Qﬂment and Conﬁrmaticn Deed |
_:jf}_};_f(Subordmated Debt) -

'__-:':-'The parties Iisted in part 1 Qf’ scheduie l hereto
as Subordmated Creds’mrs S
L and : S
The parties ! sted m part 2 Of scheduie 1 hereto
S as Obhgors e 2 S

and o

L _-'."'._'.-f;.:'.'.'_.:..5:.--;..meventus Capital Paa'treers IEE KB '. | s

::_'as New Lender L

R s re!atmg to a subordmatmn deed dated 2? May o e e
oo 2013 L e

iobm?_mbfzf e e




_BETWEEN
Sy PROVENTUS CAPITAL PARTNERS 111 KB (the "New" Lender"), L

 (2) | THE PARTIES LISTED IN PART 20F SCHEDULE 1 {each an "Obllgor and together." |
S -.-the "Obllgors"), and : R - s i Sl

Ly '-_._.THE PARTIES LISTED IN PART 1 OF SCHEDULE 1 (each a "Subordlnated Credltor i
PR -:_'and together the “Subordmated Credltors") - SR RO

I _BACKGROUND

1'.'1'__'_1 _ .;We refer to the facmty agreement orlgmally dated 22 May 2013 between amongst othors

RO Ampersand Homes Limited and Proventus Capital Partriets [T'AB (the "Exnstmg Lender ) B ' ._

e as amended on 9 June 2015 (the “Facnllty Agreement") =

a2 :'Capltaltsed terms not deﬁned herem shaII have the meanmg glven to them 1n the : o '
Ll Subordlnatron Deed (as that term |s deflned below) : .

: '-;1.3.'--:_'_ By a securlty assngnment of subordmated debt contamed wnthln a subord|nat|on deed o
it dated 22 May 2013 (the "Suburdmatmn Deed“) the Subordmated Cred|tors agreed asl
'-_;secunty for the payment of the Secured Obllgat1ons (as defmed |n the Fac:llty Agreement) R
i the "Secured’ Obllgatlons"), to create a- securlty |nterest |n Favour of the Ex:stmg R
:_'_Lender over ail of the Subordmated Debt (the "Subordmated Debt Securlty") : s

[N R SR By an amendment and restatement ‘deed dated on of round the date of this: decd and'.-";_'._""
3'rnade between amongst gthers, Ampersand Homes lelted ‘the Exastmg Lenitter and: the o

S New'” Lender (the “Amendment and Restatement Deed“), the partles thoreto haVe PRI S
o 'agreed to among other th|ngs o : o R

: (a'j-_ﬁ : f__:amend and restate the Facmty Agreement as"set out thereln and in partu:ular to:'_ AR
Coramend s “the  maximum’ amount of the Facullty': to _£20 OUO OOO (the'”Restated'_--.;-
ey _'Facmty Agreement ), - - S e T

i

sy 3_".the Ex1st|ng Lender a55|gnmg to: the New Lender_,..
o of the Exnstlng Lender under the Facmty Agreement: and the: other Finance TRRRERIR
: f;;'Documents {as defined: in" the: Restated Facility . “Agreement) - (the: "Flnance_'-"-- e
Documents") |nclud|ng the Subordmated Debt Secunty ("Asmgnment"),_ RS ST

' (c) _the Exustmg Lender bemg _' 'l'eased From aII obllgatlons of the Emstmg Lender and--:'_'_i L
: ' _'_-part|c1pat|ons in-all: Loans (as deﬁned |n the Restated Facmty Agreement) under the3 o e
RO -_Fmance Documents ("Release“), and ' R SRR

R (d)__:":'_:- 'the New Lender becomlng a party to the Restated Facmty Agreernent a5 d Lender' B

mong Other th'ngs aII the rlghts S

©-and’ to-each other: Finance: Document, assuming and being bound by: obligations Lo

- _':'_equwalent to those from WhiCh the' E><|stmg Lender was released pursuant to thef -
_ _:: 'Release ("Assumptlon of Obhgatlons ) e : : S '

Sl "ACKNQWLEDGEMENT
Ear:h Subordlnated Credttor and Oblrgor conﬂrms and agrees

g .'(a)"‘.'_-_:'that references in the Subordmat(on Deed to the “Lender” shall extend to- and_-'_'-
= _'-'_mclude any. of: the - Lenders successors as_cngnees or. transferees whlch as at the"-
~date. ol’ thas deed s the New Lender, o - Lo : e

. (b) g 1o the Asmgnment, |n pamcular the as5|gnment of all of the Ex:stlng Lenders nghts" : _
.._:-to and: the- assumphon of &l obllgatlons of: the Exrstlng Lender under, the e
;:-'Subordmated Debt Secunty by the New Lender, and ' N : S




33_"(6)_-' to the Release and the Assumptlon of Oblrgatlons

B ASSIGNMENT oe tNTRA eaoue eecexvaea.es

31 'As further assurance and secunty for the payment of the Secured Obllgatrons each of the - ;
o osubordinated: Creditors with full tut[e guarantee agrees: to assign absolutely, to the New.-_'_' R
L _Lender (subJect to: re- a55|gnment on final ‘and: uncond|t|onal dlscharge of - the Secured_'.' L

- ..Obligations)- all its r|ght5 under: any Subordanated Debt lnctudmg those recorded i any.’._f{"

B Subordlnated Documents

g .;' 3.2 ._ ';For the av0|dance of doubt each Subordmated Credltor shall remaln lnabte (and the New_':__'--" - :
S Lénder shatl: not:incany:. way become Ilable) |n respect of |ts obhgahons under the._-_'_-'_"_'.:

S _:Subordlnated Documents (nf any)

s 313 "I-"_'_;_'Each of the Obhgors acknowledges to e New !_ender that each of the Subord:nated_-’”_'_
O ;";Cred|tors have: assrgned to: the New Lender: (among other thmgs) all: |ts rlghts under any.' R
o '._'Subordmated Debt: |nelud|ng those rocorded in-any’ Subordmated Document O e

S _RESIGNATIQN oF sueoemmtea ceeotmes i

: 41 _' -"':Each Obllgor represents and warrants to the New Lender that as at the date of th|s deed e

it does not owe elther Gerard Versteegh or Camllla Versteegh any Subordlnated Debt

B "4}.2: : 3;1-"_._:The partles to thls deed agree that Gerard Versteegh and Camllla Versteegh each cease to:_' . S

wiihbena Subordmated Credrtor under the Subordlnatuon Deed on and from the date of th|s-_'_:_'._""'

_:d_eed__ BRRs

s '_;coMFIeMATzoNs

| 8 51 : Each Subordmated Credltor and Obhgor conﬁrms and agrees as follows

1) owsrons of the Subordmatlon Deed shall remam unchange'__
T 'otherW|se prowded for herem) and "n;full force:a dieffect o L

o the I|ab|I|t|es and obhgatrons ansmg under the Restated Facrlaty Agreement form-_.- o :
lons: and the obllgatlons whlch are-_-'.'--_:'_. S

_':'-'."ﬁpart of (but donot limit)-the Secured’ Oblig
S -__'g;'secured by the Subordrnated Debt Seounty, and_

| ..-'-M‘ISCELL’A&EGUQ.- L

o Fmance ﬁoeument

o _":Agreement) for the purposes of the Restated Faculrty Agreement S B

S '_"f(:ounterparts

'Th;s deed may be exeeuted in any number of counterparts and aII of those counterparts-___':'--__":.-"

e -.'.taken together wm be deemed to constrtute Bre and the same |nstrument

.'..'Ith effect from the Effectlve Date (as deﬂned;in the Amendment and RestatemEnt_:_'_ : o 3
_eed)' any_reference m the Subordlnatlon Deed to- the Facmty Agreement otitoe any‘-' R

e

_'W|il constltute a Fmance Document (as deﬂned m the Restated Faculltyi‘".




63

e (?3)' o .': EI'ThIS clause 5 2

__Jur;sdmtmn csf Enghsh Courts

-_“_Thurd Parw R-gnts e

Deed

: : GOVERNING LAW AND suemssxon m JURISDICTION

: ::Governmg Law

_The Contlacts (Rrghts of Thnrd Par‘ues) Act 1999 shall not apply to th|s deed and no-_
'”:_F)EISOI’] other than the partles te thrs deed shall have any rlghts under |t o

e ThlS document i executcd as a deed notmthstandmg that a party may execute |t under-’ e

.Th|5 deed and any non- contractual obl:gatrons arlsmg out of or iri- connecdon W|th it are_-_' aae
' 1--_qoverned by Engllsh Iaw : s o Y :

@y '.'___'The courts of England have excluswe ]urlsdrctmn o settle 2 any dISpUtE ansmg ‘out of e

Loorin comectron with' this: deed {|nclud1ng a drspute regardlng the: emstence vaI|d|Ly:3"'_. S
wior termmatmn of this deed-or any: non—contractual obltgatlon ansmg out of or |n_'._ 5

cennectton W|th th|5 deed) (a "Dlspute )."-:'-

- _'_(E) The partles to thls deed agree that the courts of England are the most approprlate___;_--:"'-:'._' i

o -_'and convement courts to. settle Dlsputes and accordmgiy no party wrll argue ta the S '

o -'i'contrary

for: the beneﬂt of the Lender only As a result the Lender shall S

o not be prevented'from takrng proceedmgs relatlng to a D1spute in ‘any: other courts i R
L wWith ]urlsdlct:on “To the extent aliowed by Iaw the Lender may take concurrent R

PR fproceedlngs i any number OfJUI'ISdICtIOHS

_ IN WITNESS whereof thls document has been duly executed and dehvered as a deed on the date S
o ﬂrst above wrntten g e . I R o




SCHEDULE 1

Subordmated Creditors

= _-__Paé't'.l"-— Srulnordiﬁ'ated':ifreditors; L e

1y COMMERCIAL ESTATES. GROUP LIMITED, & company :ncorporated under the laws of.'i:-;_
__'_-England and ‘Wales! wrth cornpany fiumber: 02404081 and Wlth |ts reglstered of‘flce at:'_'._'-.
: Sloane Square House 1 Holbeln Place London SW1W 8N5 Gl

2y EXCELLENTA (JERSEY) LIMITED, a company’ |ncorp0ratecl under the Jaws of the-_'--'_' e
RSP _2"3Ba|I|W|ck of Jersey with: company number 106660 and W|th its reglstered ofﬂce at 43/45 La : S
_-Motte Streel: 5t Helrer }ersey JE4 BSD BRUERPE S e R SN

3y }_NESTRDN LIMITED e company mcorporated under the laws of England and Wales with S
Ll Company nurmber 02404071 and W|th its’ reg:stered ofﬂce at Sloane Square House 1": REs
'3:_3Holbe|n Place London SWIW SNS : -- B : R

) :'_'--'DOOBA (GIBRALTAR) HOLDINGS LIMITED a company |ncorp0rated Under: the Taws. of." St
wGibraltar with' company number 100279 in: |ts capacrty as holder of C Shares in Ampersand R
'_Homes L'_mn:ed R . : . L L

imy COMMERCIAL ESTATES GROUP LIMITED & “company lncorporated Under the laws of.-”_-_" s
S 'England and Wales with’ company number 02404081 in ltS capamty as holder of B Shares'_ TR
'3."_'.|n Ampersand Homes erated i CH I e

'_'_5:'_-.5(5')}.__ '_--._.:AMPERSAND HOMES LIMITED a company lncorporated in. England and Wales wath-:* gt
SR .__--company number 05953663 m |ts capac;ty as holder of all the _shares in: Commercral___'-‘.-
' '-:_--__Estate 'PrOJects lelted : R - S -

-Part 2- leigors .: Lo

..'.".:-'1;('__1')':'E'_:_'.-._AMPERSAND HDMES LIMITED a:'compa'ny 'rncorporated of England and Wales wath'_.:.g_".ﬁ. ot
ST 'companynumber 05953663' B : R : e

oy COMMERCIAL ESTATES PROJECTS LIMITED 4 company lncorporated under the laws of S
-"'_._ji_'England and Wales wrth company number-02731442 S T




ol Signatures o

: .THE SUBDRDINATED CRED{TDRS T T

.'_-_."'EXECUTED asa deed by - '

CUCOMMERCIAL ES'E"ATES GROUP LIMITED
U acting by adirector :
N -'-'_ln the presence of a W|tness

L : S'Qnatureofdtremr e
.. Name Of d””ECtGr =
S'gnatU'GOfWItness L

: Nameof wgtﬂ ess e

. Occupation of withess -l

Nut!ce Deta:ls _ -- e :
g :' : Address Sloane Square House 1 Holbem Place London SWlW 8NS

Attentmn : Jay Atara "

VU (Signature pageto the Ambé;"éﬁﬁd Aﬁéign.‘hbﬂf BB Confirmation b'eeﬁ) B




- EXECUTED asa desd for”ahdbh'béhalf’pf' R
© EXCELLENTA {JERSE‘!} LIMITED - )i

AuLhorlsed Signatory S '
ITC Ofﬁce_r lented
o Director

A hHorised S-lgnatc)ry' e SR
o -'Corpcrate Ofﬁcer (Jersey) L|m|ted
_'Dlrector : S

. .'..'--f.-"_-Ncitsce Detaals RN SRR B
' -_}'Address 43/45 La Motte Street St Heher Jersey JE4 SSD

:4.;.(031534 702 870

s _Facsml!e

""-Attentlon Gnles Le Sueur el




7 NESTRON: LEM!TED
Cohackimg by a dlrectc:n
__|n the presence of a wutness '

""_E)(ECUTED as a deed by

Slgnaturc of durector

-"_Name of WItnESS

- -.Notlce Detais

' Address Sloane Square chse 1 Holbem Place, London SWlW 8NS

'-':Facsumlre +44 (0)207 730 9494

._-'-.Attentlon Jay Atara

(Sigrature page 1o ihe’-'A?n,uerséHd"A:E,‘SF,';:‘n'rhent"ah& Confirmation Debd) S

e _'Name of d|rector

: .-_'-Slgnature of W|tness

. Address of witness

- ‘Occupation of witness




: E_EXECUTED asa deed by :
- DOOBA. (GEBRALTAR) HGLDENGS LIMITED
Cinits capacity @s-holder of C Shares.in Ampersand
R -__.Homes leuted actlng bya dlrector -
Cein the presence ofa W|tness

'. -3S|gnature of dlrector R

-3_3.Name of dlrector :

Slgnature of W|tness
. .Name of Wltness

. _'Address of thness

' _Oc;up_a_tlo_n_ Qf._\f_\f'ltness_i_-'_:' S

"_:': ; Notlce Detaais . : - - o
"Address. Oﬁrce 18 Verdala Busmess Centre Level 1 LM Complex Brewery Street Mnehel
-'-'E-Bll“kll’kal’a BKR 3000 Malta : : S . . : o

L '::Fac51mlle 356 2131 8196

e _'{Attentmn Ian Fenech/Edward Camallerl

(S:qnafurc p:qe to r’?e Ampu and Ac-,fgmn-:n* and (onmmatmn Deed)




- EXECUTED:as a deed by = . -

Sl _AMPERSAND HOMES: LIMI?ED

- acting by & directar e
in: the presence ofa Wltness TR

o "siéhétﬁréfcfi directOI T
- Name of dlrector -
'.: Slgnature of W|tnees
; '.::N.ame“_p:f .w_rtl_’\eS_S_ e
: AddrESSofwltness

- Occupation of witness - -

'Z_'_"_._:Notice Detasls S ' L S
_'___Address Sloane Square House 1 Holbeln Place Lonclon SWlW 8NS

e '_'-_'_Facsumule +44 (0)207 730 9494

L (Signature pa_c',"e'té.'thé. 'Am,be_rs'ar};;f-As'signﬁﬁ_c_h't-ag‘nd Confirmiation Deed).




OBLIGORS
_'ZCEXECUTED asa deed by e
; AMPERSAND HQMES LIMITED

i acting by adirector
ol in the presence of a W|tm=ss

- Signature of director -

- Name of director -~

: __Si'gna".tu_'r_:e _df.: witniess - L

U(\dUU\an |8 persLLP S N.é.m'e-.o'f.wi'En.és"sf-. 8
N erhouSBCOO S . R
C1Em 3an'kment Plaoﬂ ....... s ___._-_Addres.s. of W|tness o
LDHQQT.]. : o .-_Occu a‘mon of wstness:" i
wcaﬂﬁﬁ o RPN B

o Qosmkn:u q |

-'__"Address Sloane Square House 1 Holbcm Plac:e London SW1W 8NS

L Fac5|m|IC +44 (0)207 730 9494

...::._.-ALtenUon Jay Atara R S

(Gmnatum page tc th Ampﬂ:sandA saqnment and Confarmauon Dccd) : o 3_ BRI




S E){ECUTED asa deed by : : S
S ‘COMMERCIAL ESTATES PROJECTS LIMITED o
Sl acting: by E: ] durector : :

: __'|n the presence of a wutncss

‘Signature of director

U Name of director

~ Signature of witness "~

o N "hﬁe"'Q'_F-_-W'ith'eis'_éz"f: "

i A'd'd'féé? of W_'i't:n.e.s's ol

*“Occupation of witness

' Notic:e Details : RIS : .
.Address Sleane Squate House 1 Holbem Place

srmlle +44 (0)207 730 9494

S :_-Attention Ja'v Atara

LSS page Fo tl)é_ﬁmpef'sarlcf AzsigRmmant and Confirmation Dasd) 0 T




§ -"_'_THE NEW LENDER

;Executed asa deed by i .--
B PROVENTUS CAPITAL PARTNERS III KB _': i
':._ﬁact_in._g biy-ai authorl_sed_sqgnator_y i S

";_thace Detan!s g S :: L
y -'_Ad d re ss
an 1719 11 8? SLockholm, Sweden

o '_.Facsmﬂe +46 825725

;Attentlon of

o _.Proventus Agenc\/ (agencyﬁpmventus Se) . :
SRR 'Mats Johansson (mJOproventus se)

- 'i'Mla B]urkell (_mabj@proventus sej

e :-:-'Chrlstuan -Relne'r (cr@proventus se}

' '-:."'U!F Hamberg (uh@proventus se)

S s.fgya_atgi-e jﬁagé-_ 't:L'_,-_._L}.ie A mpg-_'r_-s_a:nd Ass:fgnm.éfj'_c.an.d:fjgnffrmatibn::Deed-;_ B S




