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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5469050

Charge code: 0546 9050 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd April 2018 and created by ACADEMY OF MUSIC &

SOUND (BIRMINGHAM) LTD was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 24th April 2018 .

Given at Companies House, Cardiff on 26th April 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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Dated 2.5 P ee . 2018

(1) ACADENMY OF MUSIC & SOUND (BIRMINGHAM] LTD
-and-

(2) THINCATS PARTICIPATIONS LIMITED

Certified a true copy of the arlginal save
for redaction pursuant to Section 859G of
the Companies Act 2006

Actons Solicitors

DEBENTURE

{in support of guarantese)

To he presonted for registration at Companies House against the Company
within 21 days of dating
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THIS DEED ismadeon 273 (™ea . 2ZoVE

BETWEEN

(1) The party specified in Schedule 1 {the Company); and

(2) THINGATS PARTICIPATIONS LIMITED (registered in England and Wales with
company number 09510880) whose registered office is situate at Unii 2/3 Charter
Point Way, Ashby-de-la-Zouch, Leicestershire, LE65 1NF acting as security
trustee for the Lender Members (the Security Trustee).

BACKGROUND

(A)  This Deed provides security which the Company has agreed to give fo the Security
Trustes as security for the Secured Liabilities.

(B)  The Security Trustee and the Lender Members have agreed that the Security

Trustee wili hold the benefit of the Securily created under this Deed on trust for
itself and the Lender Members.

NOW THIS DEED WITNESSES as follows:

1.

1.1

INTERPRETATION

In this Deed and the Background to it above:
Act: means the Law of Property Act 1925;

Administrator: means an administrator appointed under Schedule B1 to the
Insolvency Act 1986,

BLN: means Business Loan Network Limited a company incorporated in England
and Wales with company number 07248014,

Borrower: means the party specified in Schedule 3;

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

Charged Assets: means the undertaking, property, rights and assets from time to
time subject to the Security created by this Deed and includes any part thereof and
interest thereln;

Default: if the Company falls to pay any or all of the Secured Liabilities in
accordance with clause 2,

Default Rate: means the rate of interest payable in accordance with the terms of
any agreement of letters setting out or constituting the Secured Liabilities in
relation to any amount which is not paid on the due date for payment,




Facility Documents: means the Guarantee, the Loan Agreement, this Deed and
all other agreements (whether oral or in writing), letters, documents or security
made between any of the Secured Parties and the Company and / or the Borrower
whether or not any other person is also a party to any of them and whether made
hefore or after the date of this Deed;

Guarantee: means any guarantee and / or indemnity that relates to or is connected
with any liabilities owed by the Borrower to the Secured Parties made at any time
between the Company and the Securily Trustee (in its capacity as the agent of the
Lender Members) as the same may from time to time be reviewed, replaced varied
or extended;

Land: means any freehold or leasehold property, any licence and any other estate
orinterest in any immovable property and in each case all buildings and structures
upon and all things affixed to such property (including trade, tenant's and other
fixtures and fittings) from time to time;

Lender Members: means any members from fime to time of the peerto-peer
lending platform operated by BLN who have participated in providing any loan or
other credit facility that is made available to the Borrower whether as an original
party to the Loan Agreement or by way of taking an assignment or novation of the
Loan Agreement;

Loan Agreement: means any loan agreement made at any time between the
Borrower and the Securily Trustee (in iis capacity as the agent of the Lender
Members} as the same may from time to time be reviewed, replaced varied or
extended;

Mortgaged Land: means the Land from time to time mortgaged or charged by the
Company under clauses 3.1.1 or 3.1.2(a) and includes any part thereof;

Receiver: means each person appointed by the Security Trustee as an
administrative receiver, a recelver and manager or a receiver of any Charged
Assels;

Secured Liabilities: means all and any moneys, obligations and liahilities which
may now or at any time in the future be due, owing or incurred by the Company to
any of the Secured Parties whether actual or contingent and whether alone,
severally or jointly with any other person as principal, guarantor, surety or in any
other capacity whatsoever and in whatever hame or style, together with interest,
commissions, fees and all legal and other costs, charges and other expenses
which the Secured Parties may charge the Company or incur;

Secured Parties: means the Security Trustes, the Lender Members and / or any
delegate, Receiver, agent, attorney or co-trustee appointed by the Security Trustee
(including where applicable BLN);

Security: means any morigage, charge, pledge, lien or other security interest
securing any obligation of any person or any other agreement or arrangement
having a similar effect;

Security Perlod: means the period beginning on the date of this Deed and
continuing until the Security Trustee is satisfied that all of the Secured Liabilities
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1.2

have been irrevocably and unconditionally pald and discharged in full and no
further Secured Liabilities are capable of being incurred or arising; and

VAT: means value added tax as provided for in the Value Added Tax Act 1994
and any other tax of a similar nature,

Unless a contrary intention appears, in this Deed;

1.21 the exprassions Company, Borrower, Lender Member and Security
Trustee where the context admits, include their respective successors
in title, permitted assigns and permitied transferees,

1.2.2 the Security Trustee or a Receiver (except for the references in clause
17), includes its duly appointed nominees, attorneys, correspondents,
trustees, advisers, agents, delegates and sub-delegates:

1.2.3 clause headings are for ease of reference only and are not to affect the
interpretation of this Deed,;

1.2.4 words importing the singular are to include the plural and vice versa;

125 a reference to include, including, in particular and otherwise shall

not be construed as limiting the generality of the words preceding it;

1.2.6 a provision of law includes a reference o that provision as replaced,
modified or re-enacted from ftime to time and any subordinate
legislation made under that statutory provision from time to time, in
each case whether before or after the date of this Deed,

1.27 the terms of the other documents under which the Secured Liabllities
arise and any side letters between any parties in relation to them are
incorporated In this Deed to the extent required to ensure that any
purporied disposition of any Charged Asset contained in this Deed is a
valid disposition in accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989,

1.2.8 any grant of rights with full title guarantee shall be deemed to contain
all of the covenants and warranties implied in respect of any
conveyance with full title guarantes under section 1(2) of the Law of
Property {Miscellaneous Provisions) Act 1994;

1.2.9 uniess the context requires otherwise, references to clauses are
references to clauses of this Deed;

1.2.10 the schedules form part of this Deed and shall have effect as if set out
in full in the body of this Deed and any reference to this agreement
includes the schedulas;

1.2.11 unlass the context otherwise requires, a reference to a Charged Asset
includes the proceeds of sale of that Charged Asset; and

1.2.12 any reference to this Deed or any other document includes references
fo this Deed or such other document as varied, novated, extended,
supplemented or restated In any manner from time to time.
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2.2

2.3

3.1

COVENANT TO PAY

The Company, as primary obligor and not merely as surety, covenants with the
Security Trustee that it will, on the Security Trustee’s written demand, pay and
discharge all Secured Liabilities when the same shall be or become due.

The making of one demand shall not preclude the Security Trustee from making
any further demands,

The Company shall pay on demand to the Security Trustee at the Default Rate
interest on any amount not paid In accordance with this Deed when due from the
due date to the date of payment or discharge (as well after as before judgment and
notwithstanding the liquidation or administration of the Company or any
arrangement or composition with any creditors by the Company).

CHARGE

As a continuing secwiity for the payment andfor discharge of the Secured
Liabiiities, the Company:

3.1.1 charges to the Security Trustee by way of legal morlgage all Land
described in Schedule 2 (Mortgaged Land):

3.1.2 charges to the Security Trustee by way of fixed charge:

(a)

(b)

{c)

(to the extent they are not the sublect of an effective legal
morigage under clause 3.1.1 above) all Land now or in the
future belonging to it, whether or not tifle to that Land is
registered af the Land Registry;

all buildings, structures, trade, tenant’s and other fixtures and
fittings now or in the future belonging to it or on or annexed to
any Land now or in the future belonging to it;

all piant and machinery now or in the fulure owned by it and its
interest In any plant or machinery now or in the future in its
possession or on or annexed to any Land now or in the fufure
belonging fo it;

all cash at bank, all book debts, other debts and monetary
claims now or in the future due or owing to it and the benefit of
all rights, secwrities or guaranteas of any nature enjoyed or held
by il in relation to any item mentioned above;

all stocks, shares and other securities now or in the future
belonging to it together with all dividends and other rights
deriving from them or pertaining to them and any right, money
or property acerulng or offered at any time in relation to it by way
of redemption, substitution, exchange, bonus or preference,
under option rights or otherwise;




3.2

3.3

3.4

3.5

1] all its goodwill, all its uncalled capital from time to time and any
beneficial interest, claim or entitlement it has in any pension
fund;

{9) all patents, frade marks, trade names, service marks, designs
and other intellectual property rights, choses in action and
claims and all fees, royalties and other rights of every kind
deriving from them now or in the future belonging fo it;

(h) all its rights, title and interests not effectively assigned under
clause 3.1.3 below:

3.1.3 assigns absolutely to the Security Trustee all its rights, title and interest
froim time to time in and to:

{a)  all present and future insurance policies to which the Company
is entitled and any payments paid or payable and claims or
return of premium in relation theretfo;

(b) all amounts paid or payable to or for the account of the
Company in connection with the letting licence or grant or other
rights of use or occupation of any part of any alt Land now or in
the future belonging fo it:

provided that (without prejudice to clause 3.1.2(h) above) to the extent
that any rights, titles or Interests assigned under this clause 3.1.2 are
not assignable, such assignment will operate as an assignment of all
proceeds received by the Company in connection therewith; and

314 charges to the Security Trustee by way of floating charge its
undertaking and all its properly, rights, assets and income not
effectively mortgaged, charged by way of fixed charge or assigned
under clauses 3.1.1 fo 3.1.3 above both present and future (including
without limitation its stock in frade and its hetitable and other property,
assets and rights in Scotland),

The Security created by this Deed ranks as first charges, mortgages and
assignments (as applicable) and is given with fuli title guarantee.

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies so that the
fioating charge created under clause 3.1.4 is a qualifying floating charge for the
purposes of that paragraph 14.

The Company shall not create or permit to subsist or arise any Security over any
of its rights, assets, property, undertaking and revenue other than that created by
this Deed or with the Security Trustee's prior written consent.

The Company shall not sell, transfer, assign, licence, lease, hire out, grant, lend,
discount, factor, exchange, compound, set-off, grant any interest in, part with
possession or ownership of, grant time or indulgence in respect of or otherwise




3.6

3.7

3.8

3.8

3.10

dispose of any Charged Asset or the equity of redemption therein or permit any
person to do any such thing.

Clause 3.5 shall not apply to any dealing made with the prior written consent of the
Security Trustee or made in the ordinary course of trade (as carried on at the date
of this Deed but excluding unprecedented and exceptional dealings or
transactions} in respect of any Charged Asset that is subject only to the floating
charge created by clause 3.1.4.

Subject to clause 3.9, the Security Trustee may from time to time by notice in
writing to the Company convert the floating charge created by clause 3.1.4 into a
fixed charge with immediate effect. Such conversion shall take effect in respect of
each Charged Asset specified in such notice and if nc Charged Assets are
specified it shall take effect in respect of all Charged Assets.

Subject to clause 3.9, if (without the prior written consent of the Security Trustee):

3.8.1 the Company creates any Securlty over or otherwise encumbers any
Charged Asset or attempts to do so;

3.8.2 any person levies or attempts to levwy any distress, execution,
sequastration, expropriation, attachment or other process against any
Charged Asset;

383 a resolution is passed or a petition is presented for the winding up,

dissolution, administration or re-organisation of the Company;

3.6.4 a receiver, an administrative receiver or a receiver and manager is
appointed over any Charged Asset or any person entitied to do so gives
netice of Its infention to appoint a receiver, an administrative receiver
ofr a recelver and manager over any Charged Asset or files such a
natice with the court; or

3.8.5 an Administrator is appointed (or the Security Trustee recelves notice
of an intention to appoint ah Administrator pursutant to paragraphs 15
or 28 of Schedule B1 fo the Insoivency Act 1986) In respect of the
Company,

the floating charge created by clause 3.1.4 shall with immediate effect and without
notice automatically convert into a fixed charge over the relevant Charged Assets
{or, in the case of clauses 3.8.3, 3.8.4 or 3.8.5 above, over all of the Charged
Assets).

The floating charge created by clause 3.1.4 shall not be converted into a fixed
charge solely by reason of the obtaining of a moratorium or anything done with a
view to obtalning a moratorium under the Insolvency Act 2000.

The Company shall on the date of this Deed o, if later, upon becoming entitled to
them, deposit {or pracure the deposit) with the Security Trustee and the Security
Trustee shall be entitled to hold all eriginal deeds and documents of title in the



3.1

3.12

4.1

Company's control or possession relating to any Charged Asset together with, in
the case of the stocks, shares and other securities referred to in clause 3.1.2(g),
stamped stock transfer forms in respect of the same executed in blank (except for
the numher and class of shares and the name of the transferor) and left undated.
The Security Truslee may at any time after the date of this Deed complete the
Instruments of transfer on behalf of the Company in favour of itself, its nominee or
such other person as it shall select.

If, for any reason, the Security Trustee ceases to hold any such deeds or
documents, it may by nolice to the Company require that such deeds or documents
be redoelivered to it and the Company shall immediately comply with that
requirement or procure that it is complied with. In respect of any Martgaged Land,
if any such deeds or documents are at the relevant time held at the Land Registry,
the Company shali promptly fallowing a demand by the Security Trustee provide
or procure the provision to the Security Trustee of such undertakings and such
lelters addressed to the Land Registry as the Security Trustee may require.

Subject to clause 20, upon the irevocable and unconditional discharge in full of
the Secured Liabilities the Secunity Trustee shall, at the cost and request of the
Company, release the Charged Assets from the Security constituted by this Deed
and reassign or retransfer the Charged Assets to the Company.

RESTRICTIONS ON DEALING

The Company shall not without the prior written consent of the Securily Trustee:

4.1.1 part with possession of any freehold or leaseheld property or any part
or parts of it (otherwise than on the determination of any lease, tenancy
or licence), grant or agree to grant any option or any lease, licence,
tenancy or other right of accupation to any person or exercise the
powers of leasing or agreeing to lease ot of accepting o agreeing to
accept surrenders conferred by sections 99 and 100 of the Act or
otherwise. Such restrictions shall not be construed as limitations on the
powers of any Receiver nor of the Security Trustee, any of whom may,
after the Security created under this Deed becomes enforceable, grant
or accept surrenders of leases without restriction;

4,1.2 pull down or remove or redevelop or make any material alteration to the
whole or any part of any buildings or sever unfix or remove any fixtures
or remove any plant or machinery belonging to or in use by the
Company except for the purpose of effecting repairs or replacing the

same,;
413 make or allow to be made any application for planning permission in
respeet of any part of the Morlgaged Land;
4.1.4 vaty, surrender, cancel or dispose of, or permit to be forfeit, any

leasshold Interest in any of its leasehold propetties; or
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4.1.5

do or cause or permit or suffer to be done anything which may in any
way depreciate, jeopardise or otherwise prejudice the value or
marketability of any of the Charged Assets.

COVENANTS BY THE COMPANY

The Company shall:

5.1.1

5.1.2

keep all buildings in good and substantial repair and condition and
adequately and properly painted and decorated and all plant,
machinery, fixiures and fittings, roads, pipes, wires, cables, drains and
structures in a good state of repair and in good working order and
condition and permit any person or persons nominated by the Security
Trustee free acceass at all times to view the state and condition of them
and for that purpose to enter upon any land or buildings occupied or
owned by the Company without being deemed to have gone into
possession of them;

insure and keep insured such of its Charged Asssts as Is insurable with
such reputable insurer and against such risks and in such amounts and
otherwise in such terms as the Security Trustee may require and shail
maintain such other insurances as are normally malntained by prudent
companies carrying on similar businesses, (such insurances to contain
such provisions for the protection of the Security Trustee as the
Security Trustee may reguire and to be, if the Sscurity Trustee shall
require, In the composite names of the Company and the Security
Trustee and with the Securily Trustee named as first loss payee) and
will produgse or deposit with the Security Trustee all such policies and
receipts for ali premium and other payments necessary for effecling
and maintaining such insurances;

pay ali money recelved by it on any policy of insurance (other than in
respect of employer's or public liability) to the Security Trustee and such
money shall be applied towards making good the loss or damage in
respect of which the money was received or, if the loss or damage has
already been made good, in refinancing mohey expended in that
connaction or, subject to any obligation to do otherwise under any
insurance policy, at the option of the Security Trustee, towards the
discharge of the Secured Liabilities. If any money payable under any
policy of insurance is paid to the Company, it shall hold the maney on
trust for the Securiy Trustes and shall account to the Security Trustee
accordingly,

punctually pay or cause to he paid (and indemnify the Security Trustee
and any Receiver against) all rents, taxes, duties, assessments and
other outgoings and observe and perform all restrictive and other
covenants under which any of the Charged Assets is held;

collect and realise its book or other debts and all licence fees, royalties
and other moneys deriving from its Intellectual property {together Book

8




5.2

5.3

Debts) and pay all moneys which it may receive in respect of them into
such account in the Company’'s name as the Security Trustee may
specify and untii such payment will hold all such moneys on trust for
the Security Trustee and the Company shall not;

(a) at any time after the Security created by this Deed becomes
enforceable withdraw any amounts standing to the credit of any
account in the name of the Company without the prior written
consent of the Security Trustee; or

{b) release, factor, sell at discount, charge, assign or otherwise
deal with any Book Debts, licence fees, royalties or other
moneys otherwise than by getting in and paying the same into
an account in the Compahy's hame without the prior written
consent of the Trustes;

51.8 execufe a legal assignment of the Book Debts to the Security Trustee
on stch terms as the Security Trustee may require and give notice of
that assignment to the debtors from whom the Book Debls are due,
owing or incurred;

5.1.7 take all necessary action to safeguard and maintain present and future
rlghts in or relating 1o any iniellectual property rights including, without
limitation, observing all covenants and obligations relating to such
rights, paying all applicable renawai or licence fees, using reasonable
efforts to register any intellectual property and not permitting any
intellectual property to be abandoned, cancelled or o lapse;

5.1.8 comply with the provisions of all present or fuiure statutes, licences,
regulations, consents and directives and every notice, order or direction
made under any of the foregoing, and

5.1.9 provide the Security Trustee with all financial and ather information with
respect o the assets, liabilitles and affairs of the Company and its
subsidiaries and associated companies (if any) that the Security
Trustee may from time to time require.

If the Company shall fail to satisfy the Security Trustee that it has performed any
of its obligations under clause 5.1 or otherwise, then the Security Trustee may (but
shall not be obliged to) take such sleps as it considers appropriate to procure the
performance of such obligation and/or remedy the failure and shall not by any step
be deemed 1o be a mortgagee in possession and the moneys expended by the
Security Trustee shall be reimbursed by the Company on demand and until so
reimbursed shall carry interest as mentioned in clause 2.3 from the date of
payment to the date of reimbursement,

The Company undertakes:

5.3.1 promptly to serve all such notices of the Security Trustee's interest in
the Charged Assets as the Security Trustee may reasonably require



6.1

5.3.2

from time to time and in such form as the Secuwrity Trustee may
reasonably reguire; and

to use its reasonable endsavours fo procure that each notice served
under clause 5.3.1 above Is acknowledged by the recipient thereof fo
the satisfaction of the Security Trustee.

REPRESENTATIONS AND WARRANTIES

The Company makes the representations and warranties set out in this clause 6.1
to the Security Trustee an the date of this Deed and in accordance with clause 6.2

6.1.1

6.1.2

6.1.6

6.1.8

It is a limited liability corporation, duly incorporated and validly existing
under the law of its original jurisdiction of incorporation.

[t has the power to enter into, and perform its obligations and grant Security
under, this Deed. Its entry into, and its performance of its obligations under,
this Deed will not conflict with its constitutional documents or any law,
regulation or other obligation binding on it.

The obiigations expressed to be assumed by it in this Deed are legal, valid,
binding and enforceable against it.

This Deed creates the Security it purports to create and that Security is not
liable to be avoided or olherwise set aside on its liquidation or
administration or otherwise.

it has taken all necessary action to authorise the execution, delivery and
performance of its obligations under this Deed.

No authorisation or permit of or with any government, judicial or other
authority or other third party is required or desirable in connection with the
execution, performance, validity or enforceability of this Deed or the
creation of Security as contemplated under it other than the registration of
this Deed with the Registrar of Companies for England and Wales and at

the Land Registry.

No action, proceeding or procedure relating to the enforcement of any
Security over it or any of its assets, or any attachment or execution in
respect of any of its assets, or any moratorium, winding-up, dissolution,
administration, receivership or reorganisation of it has been taken or
threatened. No liquidator, receiver, administrative receiver, administrator,
custodian or similar officer has been appolnted in any jurisdiction in respect
of the Company o any of its assets and no step has been taken in refation
to any such appointment. 1t is not insolvent, and is not and has not been
deemed to be insolvent, under any applicable law.

For the purposes of Regulation (EU) No 1215/2012 of the European
Parliament and of the Council of 20 May 2015 on insolvency proceedings
{Recast), its “centre of main interest” (as used in Article 3(1) of such
Regulations) is sltuated in its original jurisdiction of incorporation and it has
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6.2

7.1

no "establishment” (as defined in Article 2(10) of such Regulations) in any
other jurisdiction.

6.1.9 lts payment obligations under this Deed rank at least pari passu with the
claims of all Its unsecured and unsubordinated creditors, except for
obligations mandatorily preferred by law applying generally.

6.1.10 it has good title to and is the sole legal and heneficial owner of the Charged
Assels.

6.1.11 Neither it nor any of its assets Is entitled to immunity on the grounds of
sovereignty or otherwise from any legal action or proceeding.

6.1.12 it has not sold, transferred or othetwise disposed of the benefit of or agreed
to sell, transfer or otherwise dispose of the benefit of any of its rights, title
or interest in o to any Charged Asset (other than as expressly permitted
under this Deed.

The representations and warranties set out in clause 6.1 are deemed to be
repeated by the Company, by reference to the facts and circumstances then
existing, on each day falling in the Security Period.

ENFORCEMENT OF SECURITY

The Security created by this Deed shall become immediately enforceable and the
statutory power of sale and all other statutory powers conferred on morigagees by
section 101 of the Act (as varied and extended by this Deed) shall be exercisable;

7.1.1 on the occurrence of a Default;
71.2 if the Company Is in breach of any of its obligations under any Facility
Document;

7.1.3 if the Company has failed to pay or discharge any Secured Liabilities
when due (whether on demand, at scheduled maturity, by acceleration
or otherwise) following a demand for payment by the Security Trustee;

7.1.4 if a resolution is passed, any other step is taken or a petition is
presented for the winding up, dissolution, administration or re-
organisation of the Company;

7.1.5 i a recelver, administrative receiver or recelver and manager is
appointed over any Charged Asset or if any person entifled to do so
gives notice (or fites notice with the court) of its intention to appoint such
a recelver, administrative receiver or receiver and manager,

7.1.8 if an Administrator Is appointed (or the Security Trustee receives notice
of an intention to appoint an Administrator pursuant to paragraphs 15
or 26 of Schedule B1 to the Insoivency Act 1986) in respect of the
Company; andfor

747 upon request by the Gompany and at any time thereafter.
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7.2

7.3

7.4

7.5

8.1

For the purposes of all powers implied or conferred by statute (including, without
limitation, the power of sale and other powers conferred by section 101 of the Act
(as varied and extended by this Deed)) and all other powers conferred on a
mortgagee by law, the Secured Liabiiities are deemed to have become due and
payable on the date of this Deed.

Sections 93 (restricting the right of consolidation) and 103 (restricting the power of
sale) and the restrictions contained in section 108(1) (restricting the appointment
of a Receiver) of the Act shall not apply to this Deed.

After the Securlly created under this Deed has become enforceable, the Security
Trustee and any Receiver may enforce all or any part of the Securily created under
this Deed in any manner It sees fit and neither the Security Trustee nor any
Receiver will be liable by reason of entering into possession of any Charged Asset
or the exercise of any right, to account as morigagee in possession; or for any loss
on realisation of any Charged Asset, or arising from the manner in which the
Security Trustee or any Recelver enforces of refrains from enforcing the Security
created under this Deed: or for any defauft or omission for which a mortgagee in
possession might be liable.

At any time after the Security created under this Deed has become enforceable,
the Security Trustee shall be entitied to:

7.5.1 complete all Instruments of transfer refetred to in clause 3.10 and
otherwise have any stocks, shares and other securities referred to in
clause 3.1.2(e) registered in its name or the name of s nominee;

7.5.2 in the name of the Company, exercise or direct (or refrain from
exercising or directing) the exercise of the voting and other rights and
powers attached to any stock, shares and securities charged by clause
3.1.2(e) in such a manner as it considers fit {in its absolute discretion);
andfor

7.6.3 receive and retain all dividends and other distributions payable in
respect of such stock, shares and securities and applied such dividends
and distributions in accordance with ctause 13 and to the extent such
dividends, distributions and/or other amounts are received by or on
behalf of the Company such amounts shall be held on trust for the
Security Trustee.

PRIOR SECURITY

The Security Trustee may at any time after the Security created under this Deed
has become enforceable redeem {or procure the transfer to itself of the benefit of)
any prior Security over any Charged Asset and may settle and pass the accounts
of the holder of the prior Security. Any accounts so settled and passed shall (save
in respect of any manifest error) be conclusive and binding on the Company. All
principal moneys, interest, costs, charges and expenses of and incidental to the
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9.1

8.2

9.3

10.

10.1

redemption and transfer shall be Secured Liabilities and shall be payable by the
Company to the Security Trustee on demand.

RIGHT OF APPROPRIATION

To the extent that any Charged Asset constitutes financial collateral and this Deed
and the Security created and the obligations of the Company under it constitute a
security financial collateral arrangement (in each case as defined In, and for the
purposes of, the Financtal Collateral Arrangements (No. 2) Regulations 2003 (S|
2003 No 3226) (the Regulations)) the Security Trustee shall have the right, at any
time after the Security created under this Deed has become enforceable, to
appropriate with immediate effect by notice in writing to the Company all or any
part of such financial collateral in or towards payment and/or discharge of the
Secured Liabilities in such order as the Security Trustee in its absolute discretion
may determine.

The Parties agree that the value of any financial collateral appropriated under
clause 9.1 shall be (i) in the case of cash, the amount standing fo the credit of the
relevant account, together with any accrued but unposted interest, and (i) in other
cases the price of the relevant Charged Asset as listed on any recognised market
index, in each case at the time the right of approptiation is exercised, or determined
by such other method as the Security Trustee may select (including independent
valuation). The Parties agree that the methods of valuation for financial collateral
set out in this Deed constitute commercially reasonable methods of valuation for
the purposes of the Regulations.

The Security Trustee shall account to the Company for any amount by which the
valuie of any appropriated Charged Assets exceeds the Secured Liabilities and the
Company shall remain liable to the Security Trustee for any amount by which the
value of any appropriated Charged Assets is less than the Secured Liabilifies.

RECEIVERS AND ADMINISTRATORS

At any time after the Securlty created by this Deed hecomes enforceable the
Security Trustee may without prior notice to the Company from time to time by
deed or otherwise in writing signed by any officer or manager of the Security
Trustee or any person authorised for this purpose by the Security Trustes appoint:

10.1.1 any one or more persons {(whether or not an employee of the Security
Trustee) to be an administrative receiver, teceiver or receiver and
manager of any Charged Asset (and to the extent permitied by law
none of the restrictions imposed by the Act in relation to the
appointment of such persons or to the giving of notice or otherwise shall

apply); or

10.1.2 when permitted by law and by any method permitted by law, any one
or more persons to be an Administrator of the Company.
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10.2

10.3

10.4

10.5

10.6

10.7

11,

11.1

An appointment over part only of the Charged Assets shall not preclude the
Security Trustee from making any subseguent appointment of a Receiver over any
other Charged Asset.

If at any time and by virtue of any appointment under this clause 10 any iwo or
more persons shall hold office as a Receiver, each such person shall (unless
otherwise provided in any relevant deed or other instrument of appointment) be
jointly and severally entitled to exercise all the powers and discretions conferred
by this Deed on a Receiver,

The Security Trustee may (subject to any requirement for an order of the court in
the case of an administrative receiver) remove any Recelver appointed by it and
may, whenever it thinks fit, appoint a new Recelver in its place.

The Security Trustee may either at the time of appointment of any Receiver or at
any time thereafter and from time to time fix the remuneration of such Receiver.
The maximum rate specified in Section 109(6} of the Act will not apply.

Any Recelvet appointed under this Deed shall so far as the law permits be the
agent of the Company for all purposes. The Company shall be solely responsible
for any Receiver's acts, omissfons, defaults, losses, liabilities, remuneration, costs,
charges and expenses and liable on any contracts or engagements made or
entered Into by any Receiver, faillng which he shall act as principal and shall not
be or become agent for the Security Trustee.

To the fullest extent allowed by law, any right, power or discretion conferred by this
Deed (sither expressly or impliedly) or by law on a Recelver in relation to any
Charged Asset may (after the Security created by this Deed becomes enforceable)
be exercised by the Security Trustee without appointing a Recelver and
hotwithstanding the appoiniment of a Recelver and irrespective of whether the
Security Trustee has takan possession of any Charged Asset.

POWERS OF RECEIVER

Any Receiver appointed under this Deed shall have power, in addition to any
powers conferred upon it by law and in each case as he may think fit to:

1114 enter upon, take possession of, appropriate, collect and getin all or any
part of the property in respect of which he is appointed and for that
purpose to take any proceedings;

11.1.2 manage, carry on or concur Ih carrying on to develop, reconstruct,
amalgamate or diversify the business of the Company (or any part of it)
and o ralse or borrow money from the Security Trustee or others on
the security of any Charged Asset;

11.4.3 purchase or acquire any land and purchase, acquite and grant any
interest in or right over land;
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11.1.4

11.1.6

11.1.6

11.1.7

11.1.8
11.1.9

11.1.10

11.1.11

11.1.12

11.4.13

11.1.14

tarminate or accept surrenders of leases or tenancles of any of the
property charged by this Deed and fo carry any such transactions into
effect;

sell, assign, et or otherwise dispose of or concur in selling, assigning,
letting or otherwise disposing of or otherwise realise, any Charged
Asset and any of the debts in respect of which he is appoinied in any
manner and on any terms which he thinks fit. The consideration for any
such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration. Any such consideration
may be payable in a lurmp sum or by instalments spread over any period
which he thinks fit;

make any arrangement of compromise between the Company and any
other person which he may think expedient;

insure, repalr, improve, develop, exploit and replace any Charged
Asset;

construct and complete any building on any Mortgaged Land,

call up any uncalled capital of the Company conditionally or
unconditionally with all the powers conferred by the articles of
assoclation of the Company in relation to calls;

employ, engage and appoint managers and other employees and
professional advisers including, without limitation, those to guard and
protect any freehold or leasehold property charged by this Deed,

settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or
claims to be a creditor of the Company or relfating in any way to any
Charged Asset;

bring, prosecuts, enforce, defend and abandon any actlon, suit or
proceedings in relation to any Charged Asset which he thinks fit;

do all such other acts and things as he may consider:

(a) necessary or desirable for the realisation of any Charged Asset;
or

(b)  Incidental or conducive fo any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this
Dead or law;

generally to exercise ahy powers conferred by the Insolvency Act 1986
on administrative recelvers (whether or not he is an administrative
raceiver, provided thatif he is not an administrative recelver any powers
conferred on administrative receivers under the Insolvency Act 1986
shall be exercisable by the Receiver in respect of the Charged Assets
only) andfor other raceivers;
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11.2

12,

12.1

13.

13.1

144,15  generally fo use the name of the Company in the exarcise of any of the
powers conferred by this clause 11; andfor

111.16  generally to exercise all the powers and rights of an absolute beneficial
owner of the Charged Assets and do or omit to do anything which the
Company could do or omit to do,

provided that any Receiver shall in the exercise of his powers, authority and
discretions conform to any directions from time to time given by the Security
Trustee and shall not be responsible fo the Company or any other person nor shall
the Secwity Trustee or any Receiver be responsible for any loss thereby
occasioned.

The powers conferred on mortgagees or recelvers by the Act shall apply to any
Receiver as if such powers were incorporated into this Deed except in so far as
they are expressly excluded. If there is any ambiguity or conflict between the
pawers contained in the Act and those contained in this Deed, the term of this
Deed shall prevalil.

SET-OFF AND CONSOLIDATION

At any time after the Security constituted by this Deed becomes enforceable, in
addition to any right of set-off or other general lien or similar right to which it may
be entitled by law, the Security Trustee may {(but shall not be obliged {o) set-off
against the Secured Liabilities any amount or obligation (contingent or otherwise)
owing by any of the Secured Parties to the Company. If any relevant obligations
of amounts are in different currencies, the Security Trustee may convert either
obligation or amount at a market rate of exchange in its usual course of business.

APPLICATION OF PROCEEDS

All moneys received by the Security Trustee or any Recelver after the Security
created by this Deed becomes enforceable shall be applied (subject to any
fiabilities having priority to the Secured Liabilities) in the following order:

13.4.1 in or towards payment of the costs, losses, liabilities, charges and
expenses incurred in connection with this Deed by the Security Trustee
ar any Receiver and the exercise of any of such person's powers and
of all ouigoings paid by such person (including preferential debis) and
in payment ta any Receliver of such remuneration as may be agreed
between that Receiver and the Security Trustee at, or at any time and
from time to time after, the Receiver's appoiniment in accordance with
the terms of this Deed;

13.1.2 in or towards satisfaction of the Secured Liabilities in such order as the
Security Trustee may in its absolute discretion determine; and

13.1.3 in payment of the surplus (if any) to the Company or any olher person
entitled to it.
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13.2

14.

14.1

14.2

15.

16.1

This clause 13 does not prejudice the right of the Security Trustee (or any
Receiver) to recover any shoitfall from the Company.

PROTECTION OF THIRD PARTIES

In favour of any purchaser (as defined in section 205 of the Act) or person dealing
in good faith, the Secured Liabilities shall be deemed to become due and all rights
of enforcement canferred upon the Security Trustee by the Act, as varied and
extended by this Deed, shall be deemed to arise, immediately after the execution
of this Deed.

No purchaser or other persan dealing with the Security Trustee or a Recelver shall
be bound or concerned to enquire whether any powet exercised or purported to
be exercised under this Deed has arisen, become exercisable or is being propetly
exercised or whether any money is due on the Security created by this Deed or as
{o the propriety or regutarity of any sale by or other dealing with the Security
Trustee or any Recelver or be concerned with notice to the contrary. Any such sale
or dealing shall be deemed to be within the powers conferred by this Deed and to
be valid and effective.

FURTHER ASSURANCE

The Company shail, at its own expense, at any time on written demand by the
Security Trustee or any Recelver.

15.1.1 take whatever action the Security Trustee or any Receiver may require
fo create, perfect, protect, enhance or maintain any Security created or
intended to be created under this Deed;

16.1.2 take whatever action the Security Trustee or any Receiver may require
to affix to or to endorse on any Charged Assets labels, signs,
memoranda or other recognisable identification markings referring or
drawing attention to the Security created under this Deed;

16.1.3 take whatever action the Security Trustee or any Receiver may require
to create and/or perfect Security in favour of the Secuwity Trustee over
the Company's assets located In any jurisdiction outside England and
Wales; and/or

15.1.4 to facilitate:
(a)  the realisation of any Charged Asset;

(b) the exercise of any right, power or discretion exercisable by the
Security Trustee or any Recelver in respect of any Charged
Asset or otherwise under this Deed; and/or

(c) the enforcement of the Security created under this Deed,

including, without limitation, the execution of any legal mortgage, charge, transfer,
conveyance o assignment of any property or asset to the Security Trustee or its
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16.

16.1

16.2

17.

17.1

17.2

nominee and the giving of any notice, order or direction and the making of any
filing or registration, in each case which the Security Trustee or any Receiver
conslders expedient.

REGISTERED LAND

The Company consents to a restriction in the following terms or such other terms
as the Securily Trustee may reasonably require being entercd on the register of
titie of any Morlgaged Land that is now or in the future ragistered at the Land
Registry:

No disposition of the registered estate by the proprietor of the registered estate,
or by the proprietor of any registered charge, not being a charge registered
before the entry of this restriction, is to be registered without a written consent
signed by the proprietor for the time being of the charge dated [dale] in favour
of Thincats Participations Limited referred to in the charges register.

To the extent that the Security Trustee is under an obligation fo make further
advances to the Company such obligation is deemed incotporated into this Deed
as if set out in this Deed in full and the Company consents to an application being
made to the Land Registry for a note of such obligation to he entered on the
registers referred to in clause 16.1 above.

POWER OF ATTORNEY AND DELEGATION

The Company irrevocably and by way of security appoints the Security Trustee
and any Receiver and any delegate acting jointly and severally as its attorney with
full power of substitution in its name, on its behalf and ag its act and deed to
execute, seal and dellver and otherwise perfect and do any deed, assurance,
agreement, instrument, act or thing which the Company is obliged to execute or
do under this Deed. The Company hereby ratifies and confirms and shall ratify and
confitm whatever any attorney appointed under this clause 17.1 does or purpotts
to do under this clause 17.1.

The Security Trustee or any Receiver may delegate by power of altorney or in any
othar manner to any person any right, power or discretion exercisable by it under
this Deed upon any terms (including powetr to sub-delegate) which the Security
Trustee or any Receiver may think fit. Neither the Secuwity Trustee nor any
Receiver will be in any way liable or responsible to the Company for any loss or
liability arising from any act, defaul, omission or misconduet on the part of any
such delegate.
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18!

18.1

19,

19.1

20.

20.1

20.2

INDEMNITIES

The Company shall indemnify the Security Trustee any Recsiver and any other
person duly appointed by the Security Trustee under this Deed immediately on
demand against:

18.1.1 any losses, liabilities, costs and expenses (including, without limitation,
logal fees) and any VAT thereon incurred, direclly or indirectly, by any
of them in the exercise or purported exercise of any of the powers,
authorities or discretions vested in them under this Deed or as a result
of holding the Security granted under this Deed; and

18.1.2 all actions, proceedings, costs, losses, liabilities, claims and demands
in respect of any matter or thing done or omitted in any way relating io
any Charged Asset, this Deed or the Security granted under this Deed,

and the Security Trustee and any Recelver may retain and pay all sums in respect
of the same out of any moneys received under this Deed.

NEW ACCOUNT

If the Securlty Trustee receives or is deemed to be affected by actual ot
constructive notice of any subsequent Security, assignment or ather disposition
affecting any Charged Asset, the Security Trustee may open a new accouni for the
Company. if the Security Trustee does not open a new account then, unless it
gives express wiitten notice to the contrary to the Company, it shall nevertheless
be treated as if It had done so at the time when it received or was deemed to have
received such notice. As from that time ail payments made by or on behalf of the
Company to the Security Trustee shall be credited or be treated as having been
credited to the new account and shall not operate to reduce the Secured Liabilities.

REINSTATEMENT AND AVOIDANCE OF PAYMENTS

Any setflement or discharge between the Security Trustee and the Company in
respect of the Secured Liabilities shall be conditional upon no Securily of, ot
payment to, the Securlty Trustee (whether made by the Company or otherwise)
being avoided, reduced or required to be refunded or paid away by virtue of any
raquirement (whether or not having the force of law) or enactment, whether relating
to bankruptcy, insolvency, liquidation, administration or otherwise, at any time in
force or by virtue of any obiigation to give effect to any preference or priority.

If any settlement or discharge is so avoided, reduced, refunded or paid away the
liability of the Company and the Secuity created under this Deed shalt continue,
and the Security Trustee shall be entitled to recover the value or amount of any
such payment or Security from the Company, in each case as if such seitlement,
discharge, refund or payment had not occurred.
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20.3

21.

21.1

22.

22.1

The Securily Trustes may concede or compromise any claim that any payment,
Sacurity or other disposition is liable to avoldance or restoration.

APPROPRIATIONS

The Secutity Trustee (or any Receiver) may at any time:

21.1.1

21.1.2

211.3

NOTICES

appropriate and apply any money or payments received in respect of
the Secured Liabilities in reduction of any part or parts of the Secured
Liabilities as it may think fit in its absclute discretion;

refrain from applying or enforcing any other moneys, Secutity or rights
held or received by it (or any trusiee or agent on its behalf) in respect
of the Secured Liabilities, or apply and enforce the same in such
manner and order as it sees fit (whether against those amounts or
otherwise) and the Company shall not be entitled to the benefit of the
same; and

hold in an interest bearing suspense account ‘any moneys received
from the Company or othetwise on account of the Secured Liabilities.

Each notlce or other communication required to be given to a parly under or in
connection with this Deed shall be:

22.1.1
221.2

2213

in writing;
delivered:
(a) by hand; or

(b) by pre-paid first-class post or other next working day delivery
servics; or

{c) (in the case of any notice ot other comimunication to be given
by the Security Trustee to the Company only) by fax; or

{ch (in the case of any notice or other communication to be glven
by the Security Trustee to the Company only) by email; and

sent to:

(a) the Company at the address, fax number or emall address
stated in Schedule 1.

(b) the Security Trustee at:

Unit 2/3 Charter Point Way, Ashby-de-la-Zouch, Leicestershire,
LEBS 1INF

or fo any other address or (where applicable) fax humber or email
address as is notified in writing by one party to the other from time to
time.
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22.2

22.3

22.4

225

22.6

23,

231

Any notice or other communication that the Security Trustee gives to the Company
shall e deemed to have baen received:

22,24 if delivered by hand, at the time it is left at the relevant address;

22.2.2 if posted by pre-pald first-class post or other next working day delivery
service, on the second Business Day after posting; and

2223 if sent by fax or emall, at the time of transmission.

A notice or other communication given as described In clause 22,22 or clause
22.2.3 on a day that is not a Business Day, or after normal business hours, in the
place it Is received, shall be deemed to have been received on the next Business
Day.

Any notice or other communication given to the Security Trustee shall be deemed
to have been received only on actual receipt.

This clause 22 does not apply to the service of any proceedings or other
documents in any legal action or, where applicable, any arbitration or other method
of dispute resolution.

A nofice or other communication given to the Security Trustee under or in
connection with this Deed is not valid if sent by fax or email.

COSTS AND EXPENSES

All costs, charges and expenses (including, without limitation, legal fees and all
amounts determined by any of the Secured Parties to be necessary to compensate
it for internal management or administration costs, charges and expenses) and
any VAT thereon incurred by any of the Secured Parties or other person appointed
by the Security Trustee or any Receiver under this Deed:

23.1.1 in the creation ot discharge of or otherwise in connection with this Deed
(including, without limitation, the remuneration of any Receiver) or in
respect of any Charged Asset; and

23.1.2 in evaluating, negotiating or complying with any request made by the
Company for an amendment, waiver, consent or release in respect of
this Deed; and

23.1.3 in connection with the holding, preservation or enforcement (or
attempted preservation or enforcement) of the Security or other rights
created under this Deed or obtaining or attempting to obtaln payment
of any Secured Liabillties; and

23.1.4 in connection with or enforcement (or attempted enforcement) of the
Facility Documents,

shall be recaverable on a full indemnity basis as a debt due from the Company
and shall form part of the Secured Liabilities,
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23.2

24,

241

24.2

24.3

24.4

24.5

248

24.7

248

All amounts payable under clause 23,1 shall bear interest at the Default Rate from
the date the same are Incurred, such interest shall be payable cn demand and
shall be computed and compounded monthiy.

GENERAL

A cetrtificate, determination, notification or opinion of the Security Trustee as to the
amount of any of the Secured Liabilities or any other matter connected with this
Deed (or the Sacurity created by thls Deead) shall, In the absence of manifest error,
be conclusive evidence of the matters to which it relates.

The Security constituted by this Deed shall be a continuing security for the
payment and discharge of the Secured Liabilities and will extend to the ultimate
halance of the Secured Liabilittes regardless of any intermediate payment or
satisfaction of the whole or any part of the Secured Liabllities.

The Security created by this Deed is in addition to and is not in any way excluded
or prejudiced by any other Securily or any right of set-off, combination, guarantee
or indemnity now or in the future held by the Security Trustee for any of the
Secured Liabilities.

If, at any time any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Deed, nor the legality,
validity or enforceability of such provision under the law of any other jurisdiction
will in any way be affected or impaired.

No failure to exercise, nor any delay in exercising, on the pant of the Securily
Trustee, any right or remedy under this Deed shall operate as a waiver, nor shall
any single or partial exercise of any right or remedy prevent any further or other
exercise of that right or remedy or the exercise of any other right or remedy. The
rights and remedies provided in this Deed are cumulative, and are in addition to
and not exclusive of any rights or remedies provided by law.

This Deed may be executed in any number of counterpaits, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.
Each counterpart is an original but all counterparts shall fogether constitute one
and the same instrument.

Unless expressly provided to the contrary in this Deed, a person who is not a party
to this Deed {(other than the Security Trustee and its permitted successors and
asslgnees and any Receiver) has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce or fo enjoy the benefit of any term of this Deed.

It is infended that this Deed takes effact as a dead notwithstanding the fact that a
party to it may only execute it under hand.
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Schedule 1

the Company

Company Name: The Academy of Music & Sound (Birmingham) Ltd
Place of Registration: England and Wales
Registration number: 05468050

Registered office;

Radboro Buildings, Bridge Street, Guildiord, Surrey GU1
435B

Fax Number:

N/A

Email Address:

kalhne@acm.ac.uk
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Schedule 2

Mortgaged Land
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Schedule 3

the Borrower

Borrower Name: ACM Commercial Limited

Place of Registration; England and Wales

Registration number: 03688077

Registered office: Eggboro Buildings, Bridge Street, Guildford, Surrey GU1
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EXECUTED as a deed

by ACADEMY OF MUSIC & SOUND
(BIRMINGHAM] LTD

acting by:
Signature of DIFECIOr e s

Print name of DIreclor e

Signature of DIreClorfSECIBIBIY oo e

Print name of Director/Secretary e

OR

EXECUTED as a dead

By ACADEMY OF MUSIC & SOUND
{BIRMINGHAM] LTD

acting by:

Signature of Director Rt
Print name of Director K BeNe.

in the presence of:

LEAENERTS

Witness:

Signature

Name -

Address LéSW’@Hé‘Wﬁ o

Lo AN O

..........................................................

..........................................................

Oceupation C?@O*’pﬁpf
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EXECUTED as a deed

by THINCATS PARTICIPATIONS
LIMITED as security trustee for the
Lender Members

acling by:
Signature of Director

Print name of Director

Signature of Director/Secretary

Print name of Director/Secretary

..........................................................

..........................................................

..........................................................

..........................................................

CR

EXECUTED as a deed

by THINCATS PARTICIPATIONS
LIMITED as security truslee for the

Lender Members

acting by:

Signature of Direclor o v
Print name of Director R JLLLSQF:C:{PDFQ\ ...............

in the presence of:

Witness: _ .
Signature r& it
Name Q.QS{E. Gl,lin ......................... :
THINCATS :
Address ... ThinCats Rartigipations Lid
283 Charter Point Way
.................. -Ashby Park........ccl
Ashby da & Zouch
.................. E .tgicggltmmm--u-.-----------
" :
Occupation .S.QC.U.[ v Wm%ﬂ@ﬁﬁw—ﬁ '
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