tar

1005204%
In accordance with ' ‘
Sections 859A and M R O 1 ) ’@
859} of the Compames
2006 : i
het20 Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form s for x What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshouse gov uk
an Instrument instrument Use form MRO8

/H You must enclose a certified copy of the instrument with this form This

This form must be delivered to the Registrar for registration with

21 days beginning with the day after the date of creation of the charge

delivered outside of the 21 days it will be rejected unless 1t 1s accompanig;
or delivery

court order extending the time
02!0212016 #138

scanned and placed on the public record Do not send the original COMPANIES HOUSE

Company details §|—r‘—— For il use

Company number /l 0 . l%_ﬁ— E’?,O_,IT.IT: / :'I;:Illng in this form
a ease complete in typescript or in
Company name In fU&1 Heavy Entertainment Limited / bold black capitals

| ) All fields are mandatory unless
specified or indicated by *

Charge creation date

> |
Charge creation date /I—da— |—(b_ ,'6_ IE_ I_ﬁ— W |,1—' !‘5_ V4 [

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge
Name /] Davy Jacky Nougarede /
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

[J ! confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/14 Version 20
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

N/A

Please submit only a short
description If there are a number of
plots of land, aireraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details ptease refer to the
nstrument"

Please limit the descnption to the
available space

Other charge or fixed secunity

Does the mstrument include a charge {which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
CJ No

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
approprate box

Yes Continue
] MNo GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[A1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from ¢reating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropniate box

Yes
O No

Trustee statement ©

You may tick the box if the company named 1n Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MR0G}

Signature

Please sign the form here
P

Signature

Signature

X X

This form must be signed by a person wnt\ag)nterest in the charge

L

Swan Turton LLP
Solicttors
68a Neal Street

Covent Garden
pndon WC2H 9PA

06/14 Version 20




MRO1

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact infermation, but if
you do, it will help Compamies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Nicholas Sharp

Companyame. o \wan Turton LLP

Address
68a Neal Street

| Covent Garden

I Post town

Lendon

Caunty/Region

= wlep W[ Jsfria

Country

|Dx

Telephone

02075200579

nCertlﬂcate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

foljowing
The company name and number match the
mformation held on the public Register

@ You have included a certified copy of the
nstrument with this form

E(You have entered the date on which the charge
was created
You have shown the names of persons entitled to

the charge
ﬁ\’ou have ticked any appropnate boxes in
Sections 3,5,6, 7 &8
& You have given a description in Section 4, if
ppropriate NfA
?aou have signed the form
E/ou have enclosed the correct fee
Please do not send the onginal instrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the pubhc record

EHOW to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Reqistrar of Comparies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland

The Reqistrar of Compamies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scatland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registerad in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowded free of charge by Companies House

06/14 Version 20




No: 7249 of 2015
IN THE COUNTY COURT AT CENTRAL LONDON

ROYAL COURTS OF JUSTICE
STRAND, LONDON WC2A 2LL
CHANCERY BUSINESS

District Judge Lambert
In the Matter of Heavy Entertainment Limited

and

In the Matter of the Companies Act 2006

UPON THE APPLICATION by Claim filed on 18 December 2015 of the above-
named Company (“the Claimant™)

AND UPON HEARING the Solicitor for the Claimant

AND UPON READING THE EVIDENCE

AND the Court being sausfied that the omussion to deliver to the Registrar of
Companies pursuant to0 Section 859A- of the above-mentioned Act of a Mortgage
Debenture heremnafter mentioned together with the prescribed Particulars thereof was
due to inadvertence and that it is just and equitable to grant relief

IT IS ORDERED pursuant to Section 859F of the said Act that the time for delivering
to the Registrar of Companies for Registration of the Mortgage Debenture dated 30
September 2015 and made between Heavy Entertainment Limited of the one part and
Davy Jacky Nougargde of the other part creating fixed and floating charges over assets
and property of the Company to secure payment of sums totalling £440,000 together
with the prescnibed Particulars thereof 1s hereby extended to 17 Februgry 2016

AND IT IS ORDERED THAT the Claimant do have permission to amend the
Claim Form, and to file an Amended Claim Form amended in red, to refer to the correct
sections of the Companies Act 2006.

AND IT IS ORDERED THAT re-service of the Amended Claim be dispensed with

AND IT IS ORDERED THAT the Claimant do deliver an Office Copy of this Order
to the Registrar of Companies

AND THIS ORDER is without prejudice to the nghts of any person acquired during
the period between the date of the creation of the said Mortgage Debenture and the date
of its actual registration

Dated: 6 January 2016
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To. Swan Turton LLP
68a Neal Street
Covent Garden
London
EC2H 9PA

Ref Nicholas Sharp (NXS)




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2738044
Charge code: 0273 8044 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th September 2015 and created by HEAVY
ENTERTAINMENT LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 2nd February 2016.

(

Given at Companies House, Cardiff on 8th February 2016
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DATED
%)\' %&in@\, SDN\S

MORTGAGE DEBENTURE
between
HEAVY ENTERTAINMENT LIMITED
and

DAVY JACKY NOUGAREDE

We hereby certify this to
€ a true copy of the ornginal

SwanWLP

Qlicgt

Muf l aFAn Z\.Lﬂ
68a Neal Street

Covent Garden
London WC2H gpa,

> Felvon s -l
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THIS DEED is dated osda 2015
PARTIES

1

HEAVY ENTERTAINMENT LIMITED incorporated and registered in England
and Wales with company number 02738044 whose registered office 1s at 111
Wardour Street, London W1F QUH (the Company)

@ DAVY JACKY NOUGAREDE of Flat 1A, Hollywood Court, Hollywood Road,
London SW10 9HR (the Creditor)

BACKGROUND

(A) The Company’s shares are beneficially owned by the Buyer

(B) The Buyer owes the Creditor the sums specified in the Schedule, under the
terms of the Court Order

(©) Pursuant to the terms of the Court Order and the Sale and Purchase
Agreement, the Company provides security to the Creditor for the sums so
specified

AGREED TERMS

1.

11

DEFINITIONS AND INTERPRETATION

Definitions

The following definitions apply in this deed

Book Debts: all present and future book and other debts, and monetary
clams due or owng to the Company, and the benefit of all secunty,
guarantees and other nghts of any nature enjoyed or held by the Company in
relation to any of them

Business Day: a day other than a Saturday, Sunday or public holiday in
England when banks in London are open for business

Buyer: Mr David Roper

Court Order an order made by the Family Court dated 22 May 2015 (under
case number FD13D04231)

Event of Default: the Buyer fails to pay on time any sum due under the Court
Order or the Sale and Purchase Agreement

Prior Security: the security created by the Debenture Deed dated 20 May
2002 between the Company and Lloyds TSB Bank PLC

Receiver: a receiver, receiver and manager or administrative receiver of any
or all of the Secured Assets appointed by the Creditor under clause 7
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Sale and Purchase Agreement: the agreement of even date between the
Company, the Buyer, Heavy Entertainment Limited and the Creditor for the
sale of the Creditor's shares in the Company

Secured Assets: all the assets, property and undertaking for the time being
subject to the Secunty created by, or pursuant to, this deed (and references
to the Secured Assets shall include references to any part of them)

Secured Liabilities: all present and future monies, obligations and habilites
of the Company to the Creditor, whether actual or contingent and whether
owed jointly or severally, as principal or surety or in any other capacity, under
or In connection with the Sale and Purchase Agreement, the Court Order or
this deed, together with all interest (including, without hmitation, default
terest) accruing in respect of those monies, obligations or habilites

Security: any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of secunty or other security interest securing
any obiigation of any person, or any other agreement or arrangement having
a similar effect

Security Period: the period starting on the date of this deed and ending on
the date on which the Credrtor 1s satisfied that all the Secured Liabilities have
been unconditionally and irrevocably paid and discharged in full and no
further Secured Liabilities are capable of being outstanding

Interpretation

in this deed

(a) clause and Schedule headings shall not affect the interpretation of
this deed,

(b) a reference to a person shall include a reference to an individual,
firm, company, corporation, partnership, unincorporated body of
persons, government, state or agency of a state or any association,
trust, joint venture or consortium (whether or not having separate
legal personality),

(¢) unless the context otherwise requires, words in the singular shall
include the plural and in the plural shall include the singular,

(d unless the context otherwmise requrres, a reference to one gender
shall Include a reference to the other genders,

(&) areference to a party shall include that party's successors, permitted
assigns and permitted transferees and this deed shall be binding on,
and enure to the benefit of, the parties to this deed and therr
respective personal representatives, successors, permitted assigns
and permitted transferees,

() a reference to a statute or statutory provision 1s a reference to it as
amended, extended or re-enacted from time to tme,

2
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(g) a reference to a statute or statutory provision shall include all
subordinate legislation made from time to tme under that statute or
statutory provision,

(h) areference to writing or written includes fax but not emall,

()  an obligation on a party not to do something includes an obligation
not to allow that thing to be done,

() a reference to this deed (or any provision of i) or to any other
agreement or document referred to n this deed 1s a reference to this
deed, that prowision or such other agreement or document as
amended (in each case, other than in breach of the provisions of this
deed) from time to time,

(&) unless the context otherwise requires, a reference to a clause or
Schedule 1s to a clause of, or Schedule to, this deed and a reference
to a paragraph 1s to a paragraph of the relevant Schedule,

() a reference to an amendment includes a novation, re-enactment,
supplement or vanaton (and amended shall be construed
accordingly),

(m) a reference to assets Includes present and future propertes,
undertakings, revenues, nghts and benefits of every description,

(m) a reference to an authorisation inciudes an approval, authorsation,
consent, exemption, filing, hcence, notansation, registration and
resolution,

(©) a reference to determines or determined means, unless the
contrary I1s indicated, a determination made at the absolute discretion
of the person making 1t, and

(p) a reference to a regulation includes any regulation, rule, official
directive, request or guideiine (whether or not having the force of
law) of any governmental, inter-governmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or
organisation

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the Sale and Purchase Agreement are
incorporated into this deed

Perpetuity period
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If the rule agamnst perpetuthies applies to any trust created by this deed, the
perpetuty period shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2009)

Schedules

The Schedules form part of this deed and shall have effect as if set out in full
In the body of this deed Any reference to this deed includes the Schedules

GRANT OF SECURITY

Fixed charge

The Company covenants to discharge the Secured Liabilities and as a
continuing security for such discharge and with full title guarantee charges to
the Creditor (subject always to the Prior Securty)

(8 by way of legal mortgage all the freehold and leasehold property now
vested in or charged to the Company,

(b) by way of fixed charge all estates or interests in any freehold and
leasehold property now and in the future vested in or charged to the
Company except the property charged by clause 2 1(a),

(c) all stocks, shares, bonds and securtes of any kind whether
marketable or otherwise and all other interests including (but not
limited to) loan capital held or owned by the Company both present
and future i any company, firm, consortium or entity including all
aliotments, accretions, offices, nghts, benefits and advantages at any
time accruing offered or ansing n respect of or incidental to such
stocks, shares, bonds and securities and all stocks, shares, rights,
money or property accruing to them or offered at any time by way of
conversion, redemption, bonus, preference, option or otherwise in
respect of them

(@ by way of fixed charge all fixtures and fittings from time to time
attached to any freehold and leasehold property of the Company,

(¢) by way of fixed charge all plant and machinery of the Company
present and future and all associated warranties and maintenance
contracts,

(f) by way of fixed charge all rents receivable from any lease granted
out of any freehold or leasehold property of the Company,

(g) by way of fixed charge all the goodwill of the Company present and
future,

@) by way of fixed charge all the uncalled capital of the Company
present and future,
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(1) by way of fixed charge all stocks shares and other secunties held by
the Company from time to time n any subsidiary and all income and
nghts derived from or attaching to the same,

() by way of fixed charge all Intellectual Property Rights, choses in
action, licences, and claims of the Company present and future, and
the insurance policies and proceeds of any insurance from time to
time affecting the Secured Assets “Intellectual Property Rights”
include {(without imitation) all nghts in patents inventions copynghts
design rights trademarks service marks database nghts confidential
information know-how domain names and business names

Floating charge

As a continuing securty for the payment and discharge of the Secured
Liabilities, the Company with full title guarantee charges (subject always to
the Prior Security) to the Creditor, by way of floating charge, all the
undertaking, property, assets and rights of the Company whatsoever and
wheresoever situated, present and future including for the avoidance of doubt
all book debts and other debts now and from time to ime due or owing to the
Company and nghts of the Company present and future not subject to a fixed
charge under this Deed or any other secunty present or future held by the
Creditor

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insclvency Act 1886 applies to the
floating charge created by clause 2 2

Automatic crystallisation of floating charge

The floating charge created by clause 2 2 shall automatically and immediately
(without notice) convert into a fixed charge over the assets subject to that
floating charge if

(a) the Company

() creates, or attempts to create, without the pnor written
consent of the Creditor, a Security in favour of another person
over all or any part of the Secured Assets (except the Prior
Security or as expressly permitted by the terms of this deed)
which ranks in prionty to or pari passu with the Security
hereby created, or

() disposes, or attempts to dispose of, all or any substantial part
of the Secured Assets (other than Secured Assets that are
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only subject to the floatng charge while it remains
uncrystallised),

(b) any person levies (or attempts to levy) any distress, attachment,
execution or other process against all or a substantial part of the
Secured Assets, or

(¢) aresolution 1s passed or an order 1s made for the insolvent winding-
up or dissolution, of the Company

Crystallisation of floating charge by notice

The Creditor may, in its sole discretion, by written notice to the Company,
convert the floating charge created under this deed into a fixed charge as
regards any part of the Secured Assets specified by the Creditor in that notice
if the Creditor considers those assets to be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to
be otherwise In jeopardy

Liability not discharged

The Company's liability under this deed in respect of any of the Secured
Liabilittes shall not be discharged, prejudiced or affected by

(a) any securty, guarantee, indemnity, remedy or other rnight held by, or
available to, the Creditor that is, or becomes, wholly or partially
(llegal, void or unenforceable on any ground,

() the Creditor renewing, determining, varying or increasing any facihty
or other transaction in any manner or concurring in, accepting or
varying any compromise, arangement or settlement, or omithing to
claim or enforce payment from any other person, or

(¢ any other act or omission that, but for this clause 2 8, might have
discharged, or otherwise prejudiced or affected, the liability of the
Company

Immediate recourse

The Company waives any rnight it may have to require the Creditor to enforce
any security or other right, or claim any payment from, or otherwise proceed
against, any other person before enforcing this deed agamnst the Company

RESTRICTIONS

The Company covenants that it will not (without the pnor consent in writing of
the Credrtor)
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(a) create or attempt to create or permit to subsist any mortgage
debenture charge or pledge or permit any lien or other encumbrance
(save for the charges created by the Prior Secunty and save for a
llen ansing by operation of law 1n the ordinary course of trading) to
anse on or affect all or any part of the Secured Assets, or

(b) take, omit to take or procure the taking of any action the taking,
omission or procuring (as the case may be) of which would or might
amount to a breach by David Roper of his obligations under clause
20(e) of the Court Order

Notwithstanding anything contained in this deed, if the Company charges,
pledges or otherwise encumbers any of the Secured Assets contrary to
clause 3 1 above, or attempts to do so without the prior consent in writing of
the Creditor, or if any creditor or other person attempts to bnng any distress,
execution, sequestration or other process agamst any of the Secured Assets,
the floating charge created by this deed over the Secured Assets shall
automatically without notice operate as a fixed charge instantly on such event
occurrng

During the continuance of this deed the statutory and any other powers of
leasing, letting, entering into agreements for leases or lettings and accepting
of agreeing to accept surrenders of leases or fenancies shall not be
exercisable by the Company in relation to all or any part of the Secured
Assets, nor shall the Company part with possession of all or any part of the
Secured Assets, nor confer any licence, right or interest to occupy, nor grant
any licence or permission to assign, underiet or part with possession of all or
any part of the Secured Assets, nor agree, suffer or permit any vanation or
addition to the terms of any lease, tenancy or icence without in every such
case obtaining the prior consent in wnting of the Creditor

REGISTRATION AT THE LAND REGISTRY

The Company hereby applies to the Registrar for a restriction to be entered on the
register of title of all registered land now or in the future owned by the Company in
standard form P in Schedule 4 of the Land Registration Rules 2003, namely

"No disposition of the registered estate by the propnetor of the registered estate 1s to
be registered without a written consent signed by the proprietor for the time being of
the charge dated (date) 1n favour of (chargee wnder this debenture) referred to in the
charges register or, 1f appropriate, signed on such proprietor's behalf by 1ts
conveyancer’
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POWERS OF THE CREDITOR

Creditor has Receiver's powers

To the extent permitted by law, any night, power or discretion conferred by this
deed on a Receiver may, after the securty constituted by this deed has
become enforceable, be exercised by the Creditor in relation to any of the
Secured Assets whether or not it has taken possession of any Secured
Assets and without first appointing a Recewer or notwithstanding the
appointment of a Recelver

Indulgence

The Creditor may, at its discretion, grant time or other indulgence, or make
any other arrangement, vanation or release with any person not being a party
to this deed (whether or not any such person is jointly hable with the
Company) in respect of any of the Secured Liabilities, or of any other security
for them without prejudice ether to this deed or to the liabsity of the Company
for the Secured Liabilities

ENFORCEMENT OF SECURITY

Enforcement powers

(@ The secunty constituted by this deed shall become immediately
enforceable if an Event of Defauit occurs

(b) After the secunty constituted by this deed has become enforceable,
the Creditor may, In its absolute discretton, enforce all or any part of
that secunty at the times, In the manner and on the terms it thinks fit,
and take possession of and hold or dispose of all or any part of the
Secured Assets

(¢) For the purposes of all powers implied by statute, the Secured
Liabilities are deemed to have become due and payable on the date
of this deed

(d The power of sale and other powers conferred by section 101 of the
LPA 1925 (as vaned or extended by this deed) shall be immediately
exercisable at any time after the secunty constituted by this deed has
become enforceable

() Section 103 of the LPA 1925 does not apply to the secunty
constituted by this deed

Protection of third parties
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No purchaser, mortgagee or other person dealing with the Creditor or any
Recewver shall be concerned to enquire

() whether any of the Secured Liabilihes have become due or payable,
or remain unpad or undischarged,

(v) whether any power the Creditor or a Recewver 1s pumporting to
exercise has become exercisable or is properly exercisable, or

(¢) how any money paid to the Creditor, or any Receiver is to be applied
Privileges

Each Recewver and the Creditor 1s entitled to all the nghts, powers, privileges
and immunities conferred by the LPA 1925 on mortgagees and receivers

Conclusive discharge to purchasers

The receipt of the Creditor, or any Receiver shall be a conclusive discharge to
a purchaser and, in making any sale or other disposal of any of the Secured
Assets or tn making any acquisition in the exercise of their respective powers,
the Creditor, and every Receiver may do so for any consideration, in any
manner and on any terms that it or he thinks fit

RECEIVER

Appointment

At any tme after the secunty constituted by this deed has become
enforceable, or at the request of the Company, the Creditor may, without
further notice and without incurnng any liability to the Company, appoint by
way of deed, or otherwise In wnting, any one or more persons to be a
Receiver of all or any part of the Secured Assets

Removal

The Creditor may, without further notice (subject to section 45 of the
Insolvency Act 1986 in the case of an administrative receiver), from time to
time, by way of deed, or otherwise in wnting, remove any Recewer appointed
by it and may, whenever it thinks fit, appoint a new Recewver in the place of
any Receiver whose appointment may for any reason have terminated

Remuneration
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The Creditor may fix the remuneration of any Receiver appointed by it without
the restrichons contained i section 109 of the LPA 1925 and the
remuneration of the Receiver shall be a debt secured by this deed, to the
extent not otherwise discharged

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to
all statutory and other powers of the Creditor under the Insolvency Act 1986,
the LPA 1925 or otherwise, and shall be exercisable without the restrictions
contamed in sections 103 and 109 of the |LPA 1925 or otherwise

Power of appointment exercisable despite prior appointments

The power to appomnt a Recewver (whether conferred by this deed or by
statute) shall be, and reman, exercisable by the Creditor despite any prior
appointment in respect of all or any par of the Secured Assets

Agent of the Company

Any Receiver appointed by the Creditor under this deed shall be the agent of
the Company and the Company shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that
Recewer and for iiabilities incurred by that Recever The agency of each
Recewver shall continue until the Company goes into iquidation and after that
the Receiver shall act as pnincipal and shall not become the agent of the
Creditor

POWERS OF RECEIVER

General

(@ Any Receiver appointed by the Creditor under this deed shall, In
addition to the powers conferred on him by statute, have the powers
set out in this Deed

(b) If there 1s more than one Recewver holding office at the same time,
each Recewer may (unless the document appomting him states
otherwise) exercise all of the powers ¢onferred on a Receiver under
this deed individually and to the exclusion of any other Recever

()  Any exercise by a Receiver of any of the powers given by clause 8
may be on behalf of the Company, the drectors of the Company (in
the case of the power contained n clause 8 9) or himself

Realise Secured Assets

10
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8.3

36

87

88

89

A Receiver may collect and get in the Secured Assets or any part of them in
respect of which he I1s appointed, and make any demands and take any
proceedings as may seem expedient for that purpose, and take possesston of
the Secured Assets with like rights

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of
the Secured Assets in respect of which he is appointed in any manner
(including, without imitation, by public auction or pnvate sale) and generally
on any terms and conditions as he thinks fit Any sale may be for any
consideration that the Recewver thinks fit and a Receiver may promote, or
concur in promoting, a company to purchase the Secured Assets to be sold

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of
which he 1s appointed in any manner, and generally on any terms and
conditions, that he thinks fit

Valid receipts

A Recewver may give valid receipt for all monies and execute all assurances
and things that may be proper or desirable for realising any of the Secured
Assets

Make settlements

A Receiver may make any arrangement, settlement or compromise between
the Company and any other person that he may think expedient

Bring proceedings

A Recewver may bring, prosecute, enforce, defend and abandon all actions,
suits and proceedings In relation to any of the Secured Assets as he thinks fit

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as
he may think expedient

Make calls on Company members

11
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811

812

813

814

815

A Recewver may make calls condrionally or unconditionally on the members
of the Company in respect of uncalled capital with (for that purpose and for
the purpose of enforcing payments of any calls so made) the same powers as
are conferred by the articles of association of the Company on its directors in
respect of calls authonsed to be made by them

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same
way as if he had been duly appointed under the LPA 1925, and exercise all
powers provided for an administrative recever in Schedule 1 to the
Insolvency Act 1986

Borrow

A Recewver may, for any of the purposes authonsed by this clause 8, raise
money by borrowing from the Creditor (or from any other person) ether
unsecured or on the security of all or any of the Secured Assets in respect of
which he Is appointed on any terms that he thinks fit (including, if the Creditor
consents, terms under which that security ranks in priority to this deed)

Redeem prior Security

A Recewer may redeem any Prior Secunity and settle and pass the accounts
to which the Security relates Any accounts so settled and passed shall be, in
the absence of any manifest error, conclusive and binding on the Company,
and the monies so paid shall be deemed to be an expense properly incurred
by the Recewver

Delegation
A Receiver may delegate his powers in accordance with thus deed
Absoclute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers,
authonsations and nghts he would be capable of exercising, and do all those
acts and things, as an absolute beneficial owner could exercise or do In the
ownership and management of the Secured Assets or any part of the
Secured Assets

Incidental powers
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A Receiver may make calls conditionally or unconditionally on the members
of the Company in respect of uncalled capital with (for that purpose and for
the purpose of enforcing payments of any calls so made) the same powers as
are conferred by the articles of association of the Company on its directors in
respect of calls authonsed to be made by them

Powers under the LPA 1925

A Recelver may exercise all powers provided for in the LPA 1925 in the same
way as 1f he had been duly appointed under the LPA 1925, and exercise all
powers provided for an administrative receiver in Schedule 1 to the
Insolvency Act 1986

Borrow

A Recewer may, for any of the purposes authonsed by this clause 8, raise
money by borrowing from the Creditor (or from any other person) erther
unsecured or on the security of all or any of the Secured Assets In respect of
which he 1s appointed on any terms that he thinks fit (including, if the Creditor
consents, terms under which that secunty ranks in priority to this deed)

Redeem prior Security

A Receiver may redeem any Prior Secunty and settle and pass the accounts
to which the Security relates Any accounts so settled and passed shall be, in
the absence of any manifest error, conclusive and binding on the Company,
and the monies so paid shall be deemed to be an expense properly incurred
by the Recewver

Delegation

A Receiwver may delegate his powers in accordance with this deed

Absolute beneficial owner

A Recelver may, in relation to any of the Secured Assets, exercise all powers,
authonsations and nights he would be capable of exercising, and do all those
acts and things, as an absolute beneficial owner could exercise or do In the
ownership and management of the Secured Assets or any part of the
Secured Assets

Incidental powers




A Receiver may do any other acts and things that he

(8) may consider desirable or necessary for realising any of the Secured
Assets,
(t) ~may consider incidental or conducive to any of the nghts or powers
conferred on a Receiver under or by virtue of this deed or law, or
() lawfully may or can do as agent for the Company
9, APPLICATION OF PROCEEDS

91 Order of application of proceeds

All monies receved by the Creditor or a Recelver pursuant to this deed, after
the secunty constituted by this deed has become enforceable, shall (subject
to the clams of any person having pnor rnights and by way of vanation of the
LPA 1925) be applied in the following order of prionty

(a)

(b)

©

in or towards payment of or prowision for all costs, charges and
expenses incurred by or on behalf of the Creditor (and any Receiver,
attorney or agent appointed by 1t) under or in connection with this
deed, and of all remuneration due to any Recewver under or in
connection with this deed,

in or towards payment of or provision for the Secured Liabilities in
any order and manner that the Creditor determines, and

in payment of the surplus (f any) to the Company or other person
entitled to it

10. FURTHER ASSURANCE

101 Further assurance

The Company shall, at its own expense, take whatever action the Creditor or
any Recever may reasonably require for

(a)

)
(©)

creating, perfecting or protecting the security intended to be created
by this deed,

faciitating the realisation of any Secured Asset, or

facihtating the exercise of any night, power, authonty or discretion
exercisable by the Creditor or any Recewver in respect of any
Secured Asset,

including, without imitation (if the Creditor or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any
of the assets forming part of {(or intended to form part of) the Secured Assets
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(whether to the Creditor or to its nominee) and the giving of any notice, order
or direction and the making of any registration

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Company irrevocably appoints the Creditor and every
Receiver separately to be the attorney of the Company and, in its name, on
its behalf and as its act and deed, to execute any documents and do any acts
and things that

(a) the Company I1s required to execute and do under this deed, or

(b) any attorney deems proper or desirable in exercising any of the
nghts, powers, authonties and discretions conferred by this deed or
by law on the Creditor, or any Receiver

Ratification of acts of attorneys

The Company ratifies and confirms, and agrees to ratify and confim, anything
that any of its attorneys may do in the proper and lawful exercise, or
purported exercise, of all or any of the nghts, powers, authornties and
discretions referred to in clause 11 1

RELEASE
On the expiry of the Security Penod (but not otherwise), the Creditor shall, at
the request and cost of the Company, take whatever action Is necessary to

() release the Secured Assets from the securty constituted by this
deed, and

(b) reassign the Secured Assets to the Company

ASSIGNMENT AND TRANSFER

Assignment by Creditor

(a Atany time, with the pnor consent of the Company, the Creditor may
assign or transfer any or ali of its nghts and obkgations under this
deed

() The Creditor may disclose to any actual or proposed assignee or
transferee any information in its possession that relates to the
Company, the Secured Assets and this deed that the Creditor
considers appropnate
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Assignment by Company

The Company may not assign any of its nghts, or transfer any of its nghts or
obhgations, under this deed

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective unless it 1s in writing and signed
by, or on behalf of, each party (or its authonsed representative)

Waivers and consents

@

®

©

A wawver of any right or remedy under this deed or by law, or any
consent given under this deed, is only effective If given in writing by
the waiving or consenting party and shall not be deemed a waiver of
any other breach or default 1t only applies in the circumstances for
which it 1s given and shall not prevent the party gving it from
subsequently relying on the relevant provision

A fallure to exercise, or a delay n exercising, any right or remedy
provided under this deed or by law shall not constitute a waiver of
that or any other rnight or remedy, prevent or restrict any further
exercise of that or any other nght or remedy or constitute an election
to affir this deed No single or partial exercise of any nght or
remedy provided under this deed or by law shall prevent or restnct
the further exercise of that or any other nght or remedy No election
to affirm this deed by the Creditor shall be effective unless it 1s In
writing

The Company certfies that neither the execution of this deed nor the
creation of the charges contained 1n this deed contravenes any of the
provisions of the articles of association of the Company

Rights and remedies

The nghts and remedies provided under this deed are cumulative and are In
addition to, and not exclusive of, any nghts and remedies provided by law

SEVERANCE

Severance

If any prowision (or part of a provision) of this deed 15 or becomes mvald,
llegal or unenforceable, 1t shall be deemed modified to the mimimum extent
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necessary to make It valid, legal and enforceable If such modification 1s not
possible, the relevant prowvision (or part of a provision) shall be deemed
deleted Any modification to or deletion of a provision {or part of a provision)
under this clause shall not affect the legality, validity and enforceability of the
rest of this deed

COUNTERPARTS

Counterparts

(ay This deed may be executed in any number of counterparts, each of
which when executed and delivered shall constitute a duplicate
onginal, but all the counterparts shall together constitute one deed

THIRD PARTY RIGHTS

Third party rights

(a) Except as expressly provided elsewhere in this deed, a person who
Is not a party to this deed shall not have any nghts under the
Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the
benefit of, any term of this deed This does not affect any nght or
remedy of a third party which exists, or i1s available, apart from that
Act

(t) The nghts of the parties to rescind or agree any amendment or
waiver under this deed are not subject to the consent of any other
person

FURTHER PROVISIONS

Independent security

The securnty constituted by this deed shall be in addition to, and independent
of, any other security or guarantee that the Creditor may hold for any of the
Secured Liabilities at any ime No prior security held by the Creditor over the
whole or any part of the Secured Assets shall merge in the secunty created
by this deed

Certificates

A certificate or determination by the Creditor as to any amount for the time
being due to it from the Company under this deed shall be, in the absence of
any manifest error, conclusive evidence of the amount due

Small company moratorium
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The Company irrevocably consents to any process In any legal action or
proceedings under clause 20 2 being served on 1t In accordance with the
provisions of this deed relating to service of notices Nothing contained In this
deed shall affect the night to serve process in any other manner permitted by
law

This document has been executed as a deed and 1s delivered and takes effect on the
date stated at the beginning of it

FIRST SCHEDULE

Sums due to be paid by the Buyer to the Creditor under the terms of the Court Order
dated 22 May 2015

£62,857 due by 4 00pm on 1 January 2016
£62,857 due by 4 00pm on 1 July 2016
£62,857 due by 4 00pm on 1 January 2017
£62,857 due by 4 00pm on 1 July 2017
£62,857 due by 4 00pm on 1 January 2018
£62,857 due by 4 00pm on 1 July 2018
£62,858 due by 4 00pm on 1 January 2019

These sums shall increase at the rate of 2% above the Bank of England Base Rate
between 15 May 2015 and the date they fall due If the Buyer fais to pay all or any
part of the above sums by 4 00pm on the date/s they are due, then simple interest
shall accrue on the remaining balance of the above sums at the rate applicable for
the time being to a High Court judgment debt
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Executed as a deed by Heavy

/M
Entertanment Limited acting by

DAVID ROPER a director, in the Director
presence of

NO’W_ﬁB APE 'ZP
[NAME, ADDRESS AND ‘él % G Neag Srept~
OCCUPATION OF WITNESS] Wk P4

OQL‘QM

Executed as a deed By DAVY

JACKY NOUGAREDE in the
presence of J/{ :
/ -

[SIGNATURE OF WITNESS]

LA

[NAME, ADDRESS AND
OCCUPATION OF WITNESS]

f’mww\m
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