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MRO1 e

Registration of a Charge

Company name: AYIMA LIMITED
Company number: 04886539

X4 JZAEW

Received for Electronic Filing: 22/10/2015

Details of Charge

Date of creation:  20/10/2015
Charge code: 0488 6539 0004
Persons entitled: RBS INVOICE FINANCE LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DEAN PUNTER
Electronically filed document for Company Number: 04886539 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4886539

Charge code: 0488 6539 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th October 2015 and created by AYIMA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

22nd October 2015 .

Given at Companies House, Cardiff on 23rd October 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



 Debenture - Company/LLP

THIS IS AN IMPORTANT DEED. YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE BEFORE SIGNING -

. AND SIGN ONLY iF YOU WANT TO BE LEGALLY BOUND, IF YOU SIGN AND RESIF IS NOT PAID YOU MAY

LOSE THE ASSET(S) CHARGED.

Client: . Ayimalimited - . Registered No: . (04886539

' Ciient's Address for Service: . 2nd Floor, 1 Benjamin S:reet, London, EC1M5QG _ .
 RBSIF: RBS Invoice Finance Limited
1. Client’s Obligations

* The Client will pay to RBSIF on demand all its Obligations. The Client's Obligations are all the Client's
liabilities to RESIF (present, future, actual or contingent and whether incurred alone or jointly with another)
and include:

1.1 Interest al the same rate as the discounting charge charged by RBSIF to the Client, calcuiated both before
and after demand or judgment on a daily basis and compounded according to agresment, or, in the .
absence of agreement, monthly on the days selected by RBSIF, '

1.2 any expenses RBSIF or a receiver incurs {on a full indemnity basis and with Interest from the date of .
- payment} in connection with:

1.2.1 - the Properly charged by Clause 2.
.' 1.2.2 taking, perfecting, protecting, enforcing or é'}éerciéing 'anf power under this deed.

~ References to Property include any part of it and references to Land are to any intersst in héritab!e’..'-
- freehold or lzasehold land.

2 Charge |

| . The Client, as a co'ntinuing' secuﬁty for its Obligations and with full ﬁﬂe guaranteé, giées o R.BS!F:'. h
_' 2."!. - a iegal morigage over all Land vested in the Client specified in the Schedule; _

22 afixed charge over the following property of the Client, owned now or in the fu'tt};re:

221 all Land vested in or charged to the Client, all fixtures and fittings attached to that Land.and all rents .
' receivable from any lease granted out of that Land. '

222 al plant and machinery, including any assoclated wamanties and maintenance contracts.
223 alithe goodwill of the Client's businass.
224 any uncalled capital,

2.25 all siock, shares and cther securities held by the Client at any. time in any Subsidiéry and all income and L )
- rights relating to those stocks, shares and securities.
A Subsidiary is an enlity controfied, directly or indirectly, by the Client or by a Subsidiary of the Client,
“Control” means the ability to appoint or remove directors or exarcise the majority of voting rights, alons or
with the agreement of others.

228  allintellectual property, licences, claims, insurance policies, proceeds of any insurance and any other legal
: . rights.

2.2.7 = the benefit of any hedging arrangemenis, futures transactions or treasury insiruments,
| 2.2.8 - all Non Vesting Debis and thair Related Rights,
. Non Vesting means all Debis which fail to vest in RBSIF under any Debt Purchase Agfaement'. L

* Related Rights and Debfs have the meaning given to them under any Debt Purchase Agreement.



Debt Purchase Agreement means any debi purchase facility entered into between the Client and RESIF.
23 | & fioating charge over all the other properly, assels and rights of the Client owned now or in the future _
which are not subject to an effective fixed charge under this deed or under any other security held by
RBSIF,
" 3. . Restrictions .
| * The Client will not, withoist RESIF's prior written consent:
. 3.1 pemmit or create any mortgage, standard securily, charge or ifan on the P'repeﬂy, L '
3.2 - dispose of the Property charged by Clause 2.1.and2.2 _
"33 . dispose of the Property charged by Clause 2.3, other théﬁ in iﬁe crdinary caur.se of bus.ihéss'.
3.4 - call on, or accept payment of, any uncalled capital.

©3.5 . grant, or accept a surrender of, any lease or licence of any of its Land or consent to a tenant assigning ar _
sub-letiing. '

: 3.6. : dispose of, part with or share possession or occupation of any of its Land,
4. . Property Underiakings |
The Client will
41 _' permit RESIF at any time to inspémt the Préper&y. | o
3 42 keep all Property of an Insurable nature campréhéhsiﬁ%eiy insﬁréd '{ina!ﬁding .ifl &’eﬁuesied by RBSIF,
~ terrorism cover) to RBEIF's reasonable satisfaction for its full reinstatement cost. In default, RBSIF may

arrange insurance at the Client's expeanse.

4.3 . - hold on trust for RBSIF all proceeds of any insurance of the Property. At RBSIF's option, the Client will '
. apply the preceeds in making good the relevant loss or damage, or to reduce the Client's Obligations.

'4.4 where required by RESIF, deposit with RBSIF all insurance policies {or copies where RBESIF agrees), and .'
- all deeds and documents of titie relating to the Proparty. '

45 keep the Property in good condition.

46 not, without RBSIF's consent, camy out any development on or make any aiterations to any Land which
- require planning permission or approval under building regulations. :

47 - deal with all Non Vesting Debts and their Related Rights as if they were debis which vested in RBSIF
- under any Debt Purchase Agresment.

48  deal with all Debts in accordance with the terms of any Debt Purchase Agreement.
5 ~ Conversion of Floating Charge to Fixed Charge

51 RBSIF may by notice convert the floating charge on any of the Property into a fixed charge. Following this
- notice, the Client will not dispose of the affected Property without RBSIF's congent.

5.2 The floating charge will become a fixed chargs If an administrator of the Client is appointed.
: 6. . Investigating Accountants
RBSIF may require the Cﬁent'i'a 'ap'péini a firm af'iaccauhtan:ts to' 'r.a;view iﬁé fénéncia! éf?airsg'if: | : :
: 6.‘ﬁ . any of the Client's Obligations are not paid when due, _ .
6.2 RBSGIF considers that the Client has breached any a:hér ub!igaiién o QBSEF.

6.3 - RBSIF considers any information provided by the Client to be materially inaccurate,



Ary review required will take place within 7 days of RBSIF's request (or longer if RBSIF agrees). The firm, _
and ihe terms of reference, must be approved by RBSIF. The Client (and not RBSIF) will be responsible
for the firm's fess and expenses, but RBSIF may make payment and the Client will repay RBSIF on

- demand.

7. - Possession and Enforceabiiity

71 RBSIF does not have an immediate right to possession of the Property or its income (and will not be

- considered to be taking possession if it enters to inspect or repair the Proparty). The Client will continue in o
nossession until RESIF takes possession.
7.2 | - RBESIF may take possession and enforce this deed if;
721 RBSIF demands payment of any of the Client's Obligations

7.22  the Ciient asks RBSIF, or RBSIF receives notice of intention, to- appeiné an administrator or ‘an
administration application is made

N 723 | a meeting is called or a petition is presented for liquidation of the Client
724 any security is enforced in respect of any assels of the Client
‘725 aTermination Event (a5 defined in any Debi Purchase Agreemen?t)' OCCUrS.

7.3 Any purchaser or third party dealing with RBSIF or s receiver may assume that RBSIF's powers have
' " arisen and ars exercisable without proof that demand has been made,

7.4 RBSIF will not be liable to account to the Client for any money not actually received by RESIF.
8. - Appointmeant of Receiver or Administrator

81 RBSIF may appoint or remove a receiver or raceivers of Ehé P?éper"ty,' or appoint an administrator of the
Client,

B2  Any receiver will be the Client's agent and the Client (and not RBSIF) will be responsible for the acts, -
- defaulis and remuneration of the receiver. RBSIF may fix and pay the receiver's fees and expenses at the
expense of the Client.
8, o Powers of RESIF, an Administrator or Receiver
21 RBSIF, an administrator or any receiver may :
- 9.4.1 . carry on the Client's business.

812 enter, take possession of, andior generally manage the Property.

| 8.1.3 - complete any unfinished works or carry out any new works of buiiding, reconstruction, maintenance or -
. fepair on any Land.

- 814 purchase any Land or other property and purchase, grant or release any'interest in or right over Land or -
tha benefit of any covenants affecting that Land. References to Land or Properly include iand or properly
- that s purchased by RBSIF or a receiver under this power. '

9.5 sell, lease, surrender or accept surrenders of leases, charge or deal with the Property without restriction,
including disposing of any fixtures separately from the Land.

9.1.6 complete any transactions by executing any deads or documents in the name of the Client.
917 take, continue or defend any proceedings and enter into any arrangement or compromise, -

. 818 insure the Properly and any works, arange indemnity and other similar insurance, and obtain bonds and
give counter-indemnities and other securily in connection with this. :

919 i the Client is a company, call up any uncalled capital with all the powers conferred by the Client's articles '
- of association.

o 9.1.10 if the Client is an LLP, call up any capital due from the Client's membears with all the powers conferred by

the members’ agreement in relation to capital contributions.



- 9.1.13 do any acts which RBSIF or a receiver considers to be incidental or beneficial to the exercise of their
- powers,

92 - Areceiver may borrow and secure the repayment of any money, in priority to the Client's Obﬁgaﬁons.
8.3 Joint receivers may exercise their powers joinily or separataly. _
24 . A receiver will first apply any money received from the Prapady ia.w.fairds the 're.payrﬁant of all money that
- the receiver has borrowed and secondly in payment of the recsiver's fees and expenses. The receiver will
then apply any remaining money received as required by law.
a5 - RBSIF may exercise any of its powers even if a receiver has been appointad.
98 RBSIF may exercise any rights altached to charged stock, shares and other sécuritieéa'as it considers .
' - necessary {o preserve the value of, or realise, that Property. Otherwise RBSIF will only exercise those
" rights as instructed by the Client.
9."? - RBSIF may set off any amount due from the Client against "aﬂy amount owed by RBSIF to the Client.
REBSIF may exercise this right, without prior notice, both before and after demand. For this purpose, RBEIF
- may convert an amount in one currency o another, using its market rate of exchange at the relevant time.
8.8 Any credit balance with RBSIF will not be repayable, or capable of being disposed of, charged or dealt with
by the Client, until the Client's Obligations have been paid in full. RBSIF allowing the Client to make B
" withdrawals will nol walve this resiriction. :

88 This deed may be enforced against the Client without RBSIF first having recourse to any other right, :
' - remedy, guarantee or security held by or avallable to RBSIF,

R 9.10  Section 93 of the Law of Praperty Act 1925 will not apply to this deed.

9,11 The powers of sale and appointing & receiver conferred by this deed will be exercisable without the '
 restrictions contained in seclion 103 of the Law of Property Act 1925 or otherwise.

- 9.12 - The powers set out in this Clause 9 are in addition to powers conferred on administrators or receivers by
siatule,
'10.  Application of Payments

101 RESIF may apply any payments 'r.ec;eive'd for the Client to reduce any of the Ciient'é Obﬂigatiéns;aa RESIF .
- decides, '

- 10.2 . I RBSIF receives notice of any charge or other interest affecting the Property, RRSIF may suspend the

- Client's account{s) and open a new account or accounts. Regardiess of whether RBSIF suspends the
account(s), any payments received by RBSIF after the date of the notice will be appiied first to repay any of -
the Client's Obligations arising after that date. o

XT) ~ Preservation of other Security and Rights and Further Assurance _

o 11.1- This deed is in addition to any other security for the Client's Obiiga!imns'haid by RBSEF now oF 'é‘n'thcéz fulure.

- RBSIF may consolidate this deed with any other security so that they have 1o be redeemed together, but it - '
will not merge with or prejudice any cther security or RESIF's olher rights.

112 On request, the Client will execute any deed or document, or take any other action required by RBSIF, to .
perfect or enhance RBSIF's securily under this deed.

11.3  The Obligations of the Client under this deed will not be affected by any act or omission which; but for this
‘dead, would reduce, release or prejudice any of its Obligations under this deed (without mitation snd
whether or not known to & or to RBSIF) including:

11.3.1 any extension of time, waiver or consent granted to, or composition with, the Client or other person:



1 1.3.2 the taking, varistion, compromise, exchange, renewal or release of, or refusal or neglect io perfect,  iake

up or enforce, any rights against, or security over assets of, the Client or any other person of  any
failure to comply with any requirement of any instrument or any failure to realise the full value of any
security;

1133 any incapacity or lack of power, authority or lega! personality of or dissolution or change in the members or
' status of the Client or any other person;

11.3.4 any amendment, novation, supplement, extension, restatement or replacement of the Debt Purchase
' - Agresment or any other document or security including, without fimitation, any change in the purpose of,
any extension or increase in any facility or the addition of any new facility under the Debt Purchase
Agreement or other document or security; '

11.3.5 -any unenforceability, illegality or invalidity of any obligation of any person under the Debt Purchase R
' Agreernent or any other document or security; :

1138 any insolvency, administration or similar proceedings of the Client or any other person.
12,  Certificate of the Client’s Obligations

A cerificate signed by an official or manager of RBSIF as fo the cause, exisﬁéﬁce' or amount of the Client's
Obligations or the amount due from the Client under this deed will be conclusive evidence save in the case
© of manifest error or on any question of law.

13,  Power of Attorney

 To give effect to this deed and sscure the exercise of any of its powers, the Client irrevocably appoinis’

- RBEIF, and separstely any receiver, fo be the Clisnt's altorney (with full power of substitution and T
delegation), in the Client's name 1o sign or execute any documents, deeds and other instruments, orfo

. lake, continue or defend any procesdings.

i E | Consents, Notices and Demands
141 - All consents, notices and demands must be in writing, -

14.2 - RBSIF may deliver a notice or demand to the Client at its registered office, at the contact details last known
to RBSIF or al the Addrass for Service if specified.

143 A notice or demand signed by an official of RBSIF will be effective at the time of personal delivery; on the o

_ second business day afler posting; or, if by fax, at the time of sending, if sent before .00 pm. on a -

. business day, or otherwise on the next business day. A business day is a weelday other than a national
holiday.

144 . A notice from the Client to RBSIF must be addressed to the Client's Relationship Manager and will be
effective on receipt, '

- 18, Transfers

151  RBSIF may allow any person to take over any of its rights and duties under this deed. The Client -
authorises RBSIF to give that person or its agent any financial or other information about the Client, -
- References io RBSIF include its successors. 2

18.2 _' The Client may not transfer any of its rights or obligations under this deed. -
186, Reinstatement

Where any discharge (whether in respect of the Obligations of the Client or any security for those

- Cbligations or otherwise) is made in whole or in part or any arangement is made in reliance on any

- payment, security or other disposition which is avoided or must be resiored on insolvency or otherwise the

. Client’s Obligations under this deed will continue as if the discharge or arrangement had not occurred.

~ RBSIF may concede or compromise any claim that a payment, security of other disposition is liable to
. avoidance or restoration. :

17 Law

17,1 This deed is gavefned by the laws of England and Wales and the courts of Engiand"and Wales havé
exclusive jurisdiction,



L 17.2  For the benefit of RBSIF, the Client irrevocably submits to the jurisdiction of the courts of England and
. Wales and irrevocably agrees that a judgment or ruling in any proceedings in connection with this deed in
those courts will be conclusive and binding on the Client and may be enforced against the Client in the

courls of any other jurisdiction.

+17.3°lf an Address for Service is specified, it, or any other address provided for this purpose, will be an effactive
address for service of proceedings on the Client.
Schedule |

 Part 1: Registered Land

" Part 2: Unregisterad Land . |

IN WITNESS of which this Deed has been duly executed and delivered on the date specified below

" Signad for snd behalf of

- Ayima Limited, S ' L
the: Client, acting by a director and its secratary or
two directors, or a director in the presence of a witness |

Bo o

WOl A oY

Full Name (BLOCK CAPITALS)

. Director’Secretary

~Print Fuli Name (BLOCK CAPITALS)

' Where only ong Director signs, a witness I mmm%m;m
' . Wiiness' Signature  © ¢

- is required

Witness Full Name (BLOCK CAPITALS)

i rnt

Ol Withesnar+Top rosm
- Addrass
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Signed for and on behalf of
RBS Invoice Finance Lid, _
. by a duly authorised sionatory -

) - Authorised Signatory  / /
; B Malcoim Colip Ind
} . Print Signatory’s Full Name (BLOCK CAPITALS)




