2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: AFROANI LIMITED
Company Number: 12700219

Received for filing in Electronic Format on the: 14/03/2024 XCYWBWSI

Details of Charge

Date of creation:  12/03/2024
Charge code: 1270 0219 0001
Persons entitled: TALLAGHT FINANCIAL LTD
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Chargor acting as a bare trustee for the property.

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: ELLIE NOTLEY

Electronically filed document for Company Number: 12700219 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12700219

Charge code: 1270 0219 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th March 2024 and created by AFROANI LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
14th March 2024 .

Given at Companies House, Cardiff on 18th March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



12/03/2024

1) Afroani Limited

(2) Tallaght Financial Ltd

!
| DEBENTURE
|




THIS DEBENTURE is made the 12/03/2024.
BETWEEN: '

(1) Afroani Limited a company registered in England & Wales under number 12700218
whose registered office is at 12 Copstance Street London E16 2DQ (“the Borrower”).

(2} Tatlaght Financial Ltd a company registered in England & Wales under number
09261403 whose registered office Is at 1 Thames Side, Windsor SL4 1QN (“the Lender”).

IT 1S AGREED as follows:

1. Definitions and Interpretation |
1.1 In this Debenture, unless tbe context otherwise requires, the following expressions

have the following meanin:gs:

|
“Book Debts” means: i
(2) all book and other debts in existence from time to time
both present and future, due, owing to or which may
become due, owing to or purchased or otherwise
acquired by the Borrower; and
(b) the benefit of all rights whatsoever retating to the debts

referred to above;

“Charged Property” means the whole or any part of the property, assets, income
and undertaking of the Borrower from time to time mortgaged,
charged or assigned to the Lender under this Debenture;

“Permitted Security” means: :

(a) any|security pursuant to this Debenture;

{b) any|netting or set-off arrangement entered into by the
Borrower in the ordinary course of its banking
arrangements for the purpose of netting debit and
credit balances;

{c)} any|lien arising by operation of law and in the ordinary
course of trading;

“Plant and Machinery” means al! plant and machinery, equipment, fittings,
installations|and apparatus, tools, motor vehicles and all other
moveable assets (other than fixtures) of any kind and in any
place which|are the property of the Borrower at the date of this
Debenture gr which became the property of the Borrower after
the date of this Debenture;

“Receiver” means any feceiver, administrative receiver or receiver and
manager appointed pursuant to this Debenture;

“Rights” means all the Borrower's rights, titte and interest from time to
time in any lease, licence or occupational right (or an
agreement for any of them) together with all the Borrower's
rights title and interest from time to time in any renewal of,
replacement of or variation to any lease, licence or
occupational right (or an agreement for any of them;

to this Debenture;

“Scheduled Property” means the jrr‘operty details of which are set out in Schedule 1




“Secured Liabilities”

means all mpnies, debts and liabilities from time to time due,
owing, or ingurred by the Borrower to the Lender whether
present or future, actual or contingent and whether alone,

severally or
and whethe

ointly as principal, guarantor, surety or otherwise
1 on any current or other account or in any other

manner whatscever OR the sum of £9,620.00 details of which
are set out in Schedule 2;

means a mgrtgage, charge, pledge, lien or other security
interest sec$ring any obligation of any person or other

agreement

r arrangement having a similar effect,

means all stbcks, shares, and other securities for the time

being owne

or held by the Borrower and all rights, interest

and other property accruing, offered, issued or deriving at any
time by way|of dividend, bonus, redemption exchange,

purpose, su
preference,

hstitution, conversion, consolidation, subdivision,
option or otherwise attributable to any of the

Shares previously described; and

means a su
Companies

include their res
derivative;

|
bsidiary within the meaning of section 1159 of the
Act 2006.

In this Debenture, uniess the context otherwise requires:
the expressions 'the Borrower' and 'the Lender' where the context admits

pective  successors and assigns whether immediate or

terms defined in tl‘ie Companies Act 2006 have the same meanings,

reference to any statute or statutory provision includes a reference to:

1.2.3.1 that statufe or statutory provision as from time to time amended
extended or re-en

%cted or consolidated; and

1.2.3.2 ali statutory instruments or orders made pursuant to it;

words denoting a
persons shall incl

references to 'cla

words denoting thé singular shall include the plural and vice versa;
jy gender include all the genders and words denoting

de firms and corporations and vice versa,
es’ are to the clauses or sub-clauses of this Debenture

and references to Ithe Schedule' are to the scheduie to this Debenture;

only and shall not

“Security”
“Shares”
“Subsidiary”
1.2
1.2.1
1.2.2
123
124
1.2.5
1.2.6
127
Execution

The parties intend that this Deben
Lender may only execute this Deb

Covenant to pay

e taken into account in its construction or interpretation.

clause headings dt not form part of this Debenture but are for convenience

nture under hand or not at all.

Lure takes effect as a Deed notwithstanding the fact that the

The Borrower shall pay on demand to the Lender or discharge, as the case may be, all the
Secured Liabilities when the Secured Liabilities become due.

Interest

No further interest charges will app.ly.




Security

By way of continuing security in
Secured Liabilities, the Borrower
property set out below in the man

53

54

5.5

56

57
58
539

510

by way of fixed charge by
Rights relating to the Sch

n

our of the Lender for the payment and discharge of the

r set out below:

Elth full title guarantee hereby charges to the Lender the

ay of legal mortgage, the Scheduled Property and all
uled Property in existence of the date hereof,

by way of fixed charge, th? Property and all Rights relating to it not effectively
f

mertgaged in the Lender’

avour as security for the Secured Liabilities;

by way of fixed charge, ¢ JOBook Debts and all the Borrower'’s rights, title, interest,

and benefit in and to the

ok Debts account;

by way of fixed charge, allthe Intellectual Property owned, possessed or controlled by

the Borrower which is not

ssigned to the Lender;

by way of fixed charge, th% Plant and Machinery:

by way of fixed charge, thé Shares;

by way of fixed charge, all
Borrower;

by way of floating charge,
wherever situate, whether

Qualifying Floating Charge

Paragraph 14 of Schedule B1 to trqe Insclvency Act 1986 applies to the floating charge created
by this Debenture.

Negative Pledge

711

712

‘the goodwill and uncalled capital for the time being of the

' il the undertaking and assets of the Borrower whatsoever,
movable, immovable, present or future.

not create or permit to subgist any Security over any of its assets other than Permitted

The Borrower shall not ant shall undertake that its subsidiaries from time to time shall

Security.

Without prejudice to any
between the Lender and
Borrower shail not convey

other restriction on disposals from time to time agreed
he Borrower in any facility arrangement or otherwise, the
assign, transfer, or agree to convey, assign or transfer the

whole or any part of the Gharged Property except in the ordinary course of its trade

in respect of that part

uncrystallised floating cha

Deposit of Documents and Titie

of the Charged Property which is subject only to an
rge in favour of the Lender.

Deeds

At the discretion of the Lender, the Borrower shall deposit with the Lender {and the Lender
during the continuance of this secyrity may hold and retain).

B.13

8.14

8.15

8.16

all deeds and documents

all stock or share certifica
(if any) together with suc
the transferees, date and

of title relating to the Property (if any);
|
tes or other documents of title to or representing the Shares
h duly executed transfers or assignments with the name of
consideration teft blank as the Lender may require;

all such deeds and docurients of title (if any} relating to the Book Debts as the Lender

may from time to time sp

copies of all the contracts

cify; and

and collateral warranties assigned absolutely to the Lender

under this Debenture cer’qiﬁed to be true copies by cne director of or a solicitor acting




for the Borrower.

9. Representations and Warrantie#

917

9.18

The Borrower represents Pnd warrants to the Lender that:

9.17.8 itis absolutely, golely and beneficially entitied to ail the Charged Property as
from the date it or any part of it fails to be charged under this Debenture and
the rights of the|Borrower in respect of the Charged Property are free from
any Security of any kind other than Permitted Security; and

9.17.9 it has not sold por agreed to sell or otherwise disposed of, or agreed to
dispose of, the benefit of all or any of the Borrower's right, title and interest
in and to the Charged Property, except in the ordinary course of its trade in
respect of that part of the Charged Property which is (or was at the time of
disposal) subjedt only to an uncrystallised floating charge in favour of the
Lender. !

The representations and warranties set forth in this Clause 9 are given and made on
and as of the date of this Debenture, shall survive the execution of this Debenture and
are continuing representations and warranties which are deemed to be repeated
during the continuance of|the security constituted by this Debenture.

10. Undertakings

10.19

10.20

10.21

10.22

1023

The undertakings in this|Clause shall remain in force during the continuance of the
security constituted by tl"is Debenture.

The Borrower shall comply with all obligations under any statute and all laws and
regulations relating to the whole or any part of the Charged Property.

The Borrower shall prom' tly provide to the Lender whatever information, documents
or papers relating to the Charged Property as the Lender may from time to time
reguest.

(including, without limitation, the Scheduled Property) with underwriters and/or

The Borrower shall mairtain insurance on or in relation to its business and assets
insurance companies of repute, and:

10.22.10 procure thatithe interest of the Lender is noted on all its policies of
insurance; and

10.22.11 immediately give notice to the Lender of any occurrence which gives rise,
or might give|rise to a claim under any of its policies of insurance; and

10.22.12 shall apply all monies received by virtue of any insurance of the whole or
any part of the Charged Property in making good, or in recouping
expenditure |ncurred in making goed, any loss or damage or, if the
Lender in its| discretion so requires, towards discharge of the Secured
Liabilities.

The Borrower shall at all times keep in good and substantial repair, working order
and condition all the Charged Property and Plant and Machinery.




1.
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Enforcement

11.24  This Debeniure will becorne enforceable when:

Receiver

12.25

12.26

12.27

12.28

11.24.13 any of the |Secured Liabilites is not paid andfor discharged in
accordance *vith the terms of this Debenture ; or

11.24.14 the Borrowe' requests the Lender to appoint a receiver over the whole
or any part of its undertaking or assets.

At the request of the Horrower or at any time after the Secured Liabilities has
become immediately payable, the Lender may, subject as provided in clause 12.3
below, appoint by writilg one or more persons as receiver and manager ('the
Receiver') of all or any part of the property charged by this Debenture, upon such
terms as to remuneration and otherwise as he shall think fit, and may from time to
time in the same manner determine the Receiver's remuneration (which shall not be
subject to the limitations|contained in the Law of Property Act 1925 Section 109(6))
and remove any Receiv¢r so appointed and appoint another in his place.

A Receiver s0 appointe | shall be the agent of the Borrower and the Borrower shalll
be responsible for such Receiver's acts and defaults and for his remuneration costs,
charges and expenses tp the exclusion of liability on the part of the Lender.

The Lender:

moratorium (or anything done with a view to obtaining a moratoriumj

12.27.15 may not appoint @ Receiver solely as a result of the obtaining of a
1A of the Insolvency Act 1986, and

under Secti

12.27.16 may not apppint an administrative receiver (as defined in Section 25(2)
of that Act) Iat any time while such an appointment is prohibited by
Section 72A |of that Act.

Powers and duties of Receiver

A Receiver appointed uhder clause 12.1 above (or under the equivalent provision
of any other debenture of the Series) shall be entitled to exercise all powers
conferred on a receiver| by the Law of Property Act 1925 without the restrictions
contained in Section 10% of that Act and by way of addition to and without limiting
those powers such Recdiver shall have the following powers (limited, in the case of
a receiver appointed over part only of the Charged Assets, to dealings with or in
relation to the assets ov:r which he is appointed):

12.28.17 totake poss¢ssion of and get in the property charged by this Debenture,
12.28.18 tocarryon o:r concur in carrying on the business of the Borrower;

12.28.19  to sell or confur in selling any of the property charged by this Debenture
or otherwise| deal with such property on such terms in the interests of
the Lenders Ls he shall think fit, including without limitation power to self
any such praperty released from the charges created by this Debenture;




13.

14.

12.29

12.28.20 to make any arrangement or compromise which he shall think expedient
in the interegts of the Lenders;

12.28.21 to make and effect all such repairs, improvements and insurances as he
shall think fit and renew such of the plant, machinery and any other
effects of the Borrower as shall be worn out, lost or otherwise become
unserviceable;

12.28.22 to appoint managers, accountants, servants, workmen and agents for
the purposes referred to in this clause upen such terms as to
remuneration or otherwise as the Receiver may determine;

12.28.23 1o do all sych other acts and things as may be considered to be
incidental of conducive to any of the matters and powers referred to in
this clause #&nd which the Receiver may or can lawfully do as agent for
the Borrow;r.

Application of proceedsiof receivership

All amounts realised byl the Receiver shall (subject to any prior ranking claims) be
applied by him as follows:

12.29.24 in payment bf all costs, charges and expenses of and incidental to the
appointment of the Receiver and the exercise by him of all or any of the
powers referred to in clause 12.4 above, including the remuneration of
the Receivel and all outgoings properly paid by him;

12.29.25 in or towards payment to the Lenders of all arrears of interest unpaid in
respect of the debentures of the Series;

122926 in or towarq!}s payment to the Lender of the Secured Liabilities and
interest and|premiums due on the Debenture;

12.28.27 any surplus ishall be paid to the Borrower or other person entitled.

Release and Reassignment

Following the date on which the Uender is satisfied that all the Secured Liabilities have been
unconditionally and irrevocably pajd and discharged in full the Lender shall, at the request and
cost of the Borrower, take whatever action is necessary to release the Charged Property from
the security constituted by this Debenture and shall reassign to the Borrower all its interest in
any property, contracts and collat Iral warranties assigned to the Lender under this Debenture.

Cumulative and Continuing Sec'}lrity

14.30

14.31

This Debenture is a continuing security to the Lender regardless of any intermediate
payment or discharge of the whele or any part of the Secured Liabilities and will not
be prejudiced or affected by any act, omission or circumstance which, but for this
Clause, might affect or diminish its effectiveness.

The security constituteq by this Debenture is in addition to and is not in any way
prejudiced by any rightd whatsoever which the Lender may have in respect of the
Secured Liabilities including, without limitation, any rights arising under any other




15.

16.

17.

18.

18.

20.

21.

Security.

Payments and Withholding Taxq's

The Borrower shall pay and discharge the Secured Liabilities without any deduction,
withholding, set-off, counterclaim, |restriction or condition and without regard to any equities
between the Borrower and Lender| except to the extent that the Borrower is required by law to
deduct or withhold any amounts payable under this Debenture, in which case it shall pay to the
Lender an additional amount sufficient to ensure that the net amount received by the Lender
after the required deduction or withholding be equal to the amount that the Lender would have
received had no deduction or withholding been made.

Approptiation

towards satisfaction of any sums due under any accounts or agreements as the Borrower has

The Lender may appropriate any p Eyment or payments which the Borrower makes to the Lender
with the Lender in any proportion as the Lender sees fit.

Set-off

The Borrower agrees the Lender may at any time after this Debenture has become enforceable
without notice or further demand combine or consolidate all or any of its then existing accounts
including any accounts in the name of the Lender or of the Borrower jointly with others and set-
ff or transfer any sum standing to the credit of any one or more of those accounts in or towards
satisfaction of the Secured Liabilities.

Assighment

and obligations under this Debenture without the written consent of the other, such consent not

Neither the Lender nor the Borrowir may assign, transfer, novate or dispose of any of its rights
to be unreasonably withheld.

Waiver

No failure or delay or other relaxation or indulgence on the part of the Lender to exercise any
power, right or remedy shall operate as a waiver thereof nor shall any single or partial exercise
or waiver of any power, right or remedy preclude its further exercise or the exercise of any other

power, right or remedy.

Severability

Each of the provisions of this Debdnture is distinct and severable from the others and if at any
time one or more of such provisions is or becomes illegal invalid or unenforceable the validity,
legality and enforceability of the remaining provisions hereof shall not in any way be affected or

impaired thereby.

Communications and Notices

21.32 Al communications, de; ands and notices between the parties under or in
connection with this Debegnture shall be in writing and delivered by hand or sent by
pre-paid first class post of sent by fax or sent by email:




22

21.32.28 (in the case af communications to the Lender) to its registered office or
such changed address as shall be notified to the Borrower by the Lender;
or @

21.32.29 (in the case of the communications to the Borrower) to the registered
office of the addressee (if it is a company) or (in any other case) to any
address of the Borrower set out in any document which forms part of the
Contract or such other address as shall be notified to the Lender by the
Borrower.

21.33 Communications shall b% deemed to have been received:

21.33.30 if sent by pri -paid first class post, two Business Days after posting
{exclusive of the day of posting), or

21.33.31  if delivered b)ﬂ hand, on the day of delivery; or

21.33.32 if sent by fax i electronic mail on a Business Day prior to 4.00 pm, at the
time of transmission and otherwise on the next Business Day.

21.34 Communications addresqied to the Lender shall be marked for the attention of The
Lending Director. ;

Governing Law and Jurisdictioni

associated therewith) shall be governed by and construed in accordance with the law of
England and Wales, and both parties agree to submit irrevocably to the exclusive jurisdiction

This Debenture (including any non;{ontractual matters and obligations arising therefrom or
of the English and Welsh courts.




IN WITNESS WHEREOF the Borrgwer has executed this Debenture as a deed and the
Lender has executed this Debenture on the date written at the beginning of the Debenture.

EXECUTED and DELIVERED as a deed for and on behalf of Afroani Limited by:

Authorised Signatory @

Name: AN\TA LU‘SUARD
In the presence of | (Signature) g}zéqx

Witness Name HTaera Ciea Zuc»uaeh}

Witness Address g
(A Cpermoon wny £OB

—

Position: [l QEC(GI

SIGNED for and on behalf of Tallaght Fin%ncia[ Ltd by a duly authorised officer

PRINT NAME: %,g, &\:tz_@j,ﬂ;g\ SIGNED: 9@

In the presence of {Signatlre)
Teersn Elelen
Witness Name .
Witness Address 1 “T W\OES suda
b CAAdSOr, SLY QN




{ SCHEDULE 1
SCHEDULED PROPERTY

None

10




' SCHEDULE 2
SECURED LIABILITIES

12/03/2024 under the Application 1D 51458 by Tallaght Financial Ltd

A loan of £6,500.00 together with Fixedsi Cost of Credit of 3,120.00 issued to Afroani Limited on

Copy of Credit Agreement appended .
|
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