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Registration of a Charge

Company Name: B & CH INVESTMENTS LTD
Company Number: 10043909

Received for filing in Electronic Format on the: 16/10/2023 XCE9Z3L6

Details of Charge

Date of creation: 26/09/2023
Charge code: 1004 3909 0002
Persons entitted: NORTH BLOCK LTD (COMPANY NUMBER:07581524)

Brief description:  ALL THE FREEHOLD AND LEASEHOLD PROPERTY NOW VESTED IN
OR CHARGED TO THE COMPANY. ALL GOODWILL OF THE COMPANY
(PRESENT AND FUTURE).

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: SBP LAW

Electronically filed document for Company Number: 10043909 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10043909

Charge code: 1004 3909 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 26th September 2023 and created by B & CH
INVESTMENTS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th October 2023 .

Given at Companies House, Cardiff on 18th October 2023

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



DATED ?@ gg{&t@\h ¢4 2023
BETWEEN:
NORTH BLOCK LTD
-~ AND —

B & CHINVESTMENTS LTD

DEBENTURE




THIS DEED is dated £ { g{@}%%%ﬁ“ 2023 and made between:

{1 North Block Ltd, registered in England and Wales with company number 07581524
whose registered office is Elscot House, Arcadia Avenue, London, United Kingdom,

N3 20U (the “Lender"), and

{2} B & CH Investments Lid, registered in England and Wales with company number
10043909 whose registered office is al Peniax House South Hill Avenus, Northolt
Road, South Harrow, Middlesex, England, HAZ 0DU {the "Company”},

iITI5 AGREED that:
1. interpretation

1.1 Definitions

Terms defined in the Facility Agreement shall, uniess otherwise defined in this Deed, have
the same maaning in this Deed. in addition, the following definitions apply in this Deed;

“Charged
Assels”

11 ertsﬂ!

“Default Rate”

*Encumbrance”

“Event of
Default”

“Expenses”

“Facility
Agreement”

means ihe assels charged or assigned lo the
Lender under this Desd;

means all book and other debis of the Company
{present and futura}, all other monles due and owing
o the Company (present and future) and the benefil
of ali rights, securilies or guaraniees in respect of
such book and other debis;

has the meaning given o thal expression in the
racility Agreement;

includes any morlgage, charge, {(fixed or floating),
pledge, hypothecation or lien and any other
arrangemeant or interest {whether by way of
assignment, trust, title retention or otherwise} which
has the effect of providing sescurity (including,
without limilation, the deposit of monies or property
with a person with the intention of affording such
parson a right of set-off or lien),;

has the meaning given to that expression in the
Facility Agreement;

means ail expenses {on a full indemnity basis),
including {without limitation)} legal fees, from time 1o
time paid or incurred by the Lender or any receiver
at any time in connection with the Charged Assels
or the Secured Liabilities or in taking, perfecling,
preserving, defending or enforcing this Deed (or any
of the Securily) or in exercising any right or power
under this Deod or otherwise;

means the Tacilily agreement or facility lsHer
betwean the Company and the Lender dated on or
around the dafe hereof as the same may be
amendsd, varied, supplemented, restated andfor
replaced from time to time;
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“Financial
Collateral”

“Financial
Collaters!
Regulations”

“Finance
Documentis”

“hsurance
Policy”

“Imsured Risks”

“Default Rate”

[ 1] LPAB
*Real Property”

“Recaiver”

“Rolevant
Agresment”

“Rental Income™

means shall have the meaning given o that
expression in the Financial Coliateral Reguiations;

means the Financial Collateral Arrangemaents (No 2)
Regulations 2003 {3/ 2003/3226Y,;

has the meaning given to that expression in the
Faciiity Agreemsnt;

means each contract or policy of insurance effacied
or maintained by the Company from time o time in
respect of the Charged Asseis.

means fire, storm, tempest, flood, earthquake,
lighining, explosion, impact, aircraft and other asrial
devices and aricles dropped from them, riol, civil
commotion, malicious damage, landsiip,
subsidence, burst pipes, environmental poliution,
terrorist acts and ofher such risk as the Lender may
from time fo time require to be insured;

has the meaning given to thal expression in the
Facility Agresment;

means the Law of Properly Act 1825;

means all the freshold and leasshold properly
{present and fulure) vested in or charged to the
Company or in which it otherwise has an interest;

a receiver of any or all of the Charged Assels
appointed by the Lender pursuant to clause 12;

means each and all of the following both present
and futurs:

{a) any development documents entered into with
the approval of the Lender including withouwt
fimitation &l building  contracts and
appointments or related documents inciuding
any collateral warraniies provided to the
Company,;

{b} each contract in respect of any disposal of any
Charged Asssl;

{c) any lease of Real Property;
(d) any managing agents’ agreements; and

(e} all other agreemenis in which the Company
has an interest,

in each case including any guarantees or surelies
entered into in respect of them.

means all amounis paid or payabis o or for the
account of the Company in connection with the
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1.2

letting, licence or grant of other rights of use or
occupation of all or any part of the Real Properly;

“Secured means all present and fulure monies, obligations

Liabilities” and liabilities of the Company io the Lender,
whather actual or conlingent and whether owed
jointly or severally, as principal or surely or in any
other capacily, under or in connection with the
Finance Documents or this Deed, together with all
interest (including, without limitation, default interest)
accruing in respect of those monies, obligations or
Hiabilities;

“Securities” means all shares, stock, warrants, debeniures and
other secwilies {cerlificated or uncerificated) or
units in an account or balance {(whether held in the
name of the Company or by a nominee} of the
Company {present and future} and all Income and
rights deriving from or allaching to the same;

“Security” means the security constituied by this Deed;

"Security shall have tha meaning given o that expression in

Financiai the Financial Coliateral Regulations.

Collataral

Arrangement”

General interpretation

in this Deed references to:

1.2.1 clause, Schedule and paragraph headings shall not affect the
interpretation of this Deed;

1.2.2 a reference to a person shal include a reference o an

individual, firm, company, corporation, parinership, unincorporaied body of
persons, government, state or agency of a siate or any association, frust,
joint venture or consortium (whether or not having separaie legal
nersonalityy;

1.2.3 uniess the cortext otherwise requires, words in the singular
shail include the piural and in the plural shall include the singular;

1.2.4 unless the context cotherwise reguires, a reference to ons
gender shall include a reference 1o the other genders;

1.2.5 a reference to a parly shall include that party's successors,
permitied assigns and permitted transferees and this Deed shall be binding
on, and enure to the benefit of, the parlies 1o this Deead and their respeciive
parsonal representatives, successors, permitled assigns and permitied

transferces,

1.2.6 a reference 1o a stalute or statutory provision is a reference 1o
it as amended, extended or re-enacted from time to time;




1.2.7 a reference 1o a siatule or stafutory provision shall include all
subordinate legislation made from time o time under that statule or
statufory provision;

1.2.8 a reference 1o writing or written excludes fax and emaii;

1.2.8 an obligation on a parly not to do something includes an
obligation not to allow that thing to be done;

1.2.10 a reference to this Deed {or any provision of it) or to any other
agreement or document referred to in this Deed is a reference o this Deed,
that provision or such other deed, agreement or document as amended {in
each case, other than in breach of the provisions of this Deed) from time to
time; uniess the context otherwise reguires, a reference o a clause or
Schedule is to a clause of, or Schedule {o, this Deed and a reference o a
paragraph is to a paragraph of the relevant Schedule;

1.2.11 any words following the terms including, include, in
particular, for example or any similar expression shall be construed as
fliustrative and shall not imit the sense of the words, description, definition,
phrase or lerm preceding those terms;

1.2.12 g reference to an amendment includes 3 novation, re-
enactment, supplement or variation (and amend and amended shall be
construed accordingly).

1.2.13 a reference fo assets includes present and fulure properties,
underiakings, revenues, righis and benefits of every description;

1.2.14 s reference 1o an authorisation includes an approval,
authorisation, consent, exemplion, filing, licence, notarisation, regisiration
and resolution;

1.2.15 a reference to continuing in relation to an Event of Default
means an Event of Defauilt that has not been remedied or walved;

1.2.16 a reference o determines or determined means, unless the
contrary is indicated, a determination made at the absolute discretion of
the person making it; and

1.2.17 a reference lo a regulation includes any reguiation, rule,
official direclive, request or guideline {whether or not having the force of
law) of any governmental, inter-govermnmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or
organisation.

1.3 Clawback

¥ the Lender considers that an amount pald by the Company in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Company or otherwise, then thal amount shall
not be considered 1o have been irrevocably paid for the purposes of this Deed.

1.4 Nature of securily over real property




A reference in this Deed to a charge or mortgage of or over the Real Property
includes:

i.4.1 all buildings and fixtures and fitings (including trade and
isnant's fixtures and fiftings} and fixed plant and machinery that are
situated on or form part of the Real Froperly at any time;

1.4.2 the proceeds of the sale of any part of the Real Property and
any other monies paid or payable in respect of or in connection with the

Real Froperty;

1.4.3 the benefit of any covenanis for tiffe given. or entered into, by
any predecessor in title of the Company in respect of the Real Properly
and any monies paid or payable in respect of those covenants; and

1.4.4 all rights under any licence, agreement for sale or agreement
for lsase in respect of the Real Property.

1.5 Law of Property (Miscellaneous Provisions) Act 1988

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act
1989, the ferms of the Facility Agreement and of any side letters between any
parties in relation to the Facility Agreement are incorporated into this Deed.

1.6 Perpetuity period

i the rule against perpetuities applies to any trust created by this Deed, the
perpetuity period shall be 125 years (as specified by seclion (1) of the Perpetuities
and Accumuistions Act 2009).

1.7 Schedules

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

1.8 Third Party

This Deed does not confer any rights on any person who is not a party o this Deed
pursuant to the Contracts {Rights of Third Partios) Act 1984,

2. Secured Lizbilities

The Company covenants with the Lender that it will on demand:

2.4 pay the Secured Ligbilities as and when the same fall due;

2.2  from time to fime pay the Expenses; and

2.3 from time to fime pay interest at the contractual on the amounts covenanted o be
paid by the Company under clauses 2.1 and 2.2 from the date on which the Company has

agreed to pay interest on them or, if there is no such agreement, from the date on which they
becorne due or (in the case of any Expense) the date of the Lenders expenditure, until

payment by the Company.

2. Security



As a continuing security for the discharge and payment of the Secured Liabilities and with
full title guarantee, the Company:

31 charges to the Lender by way of legal morigage all the freehold and leasehold
property now vested in or charged to the Company;

3.2 charges to the Lender by way of fixed charge all estates or interests in any freehold
and feasehold property now and in the fulure vested in or charged to the Company, except
the propsrly charged by clause 3.1,

3.3 charges o the Lender by way of floating charge all Rental Income and the benefit of
any guarantee or security in respect of the Rental Income to the extent not effectively
assigned under clause 3.17;

34 charges to the Lender the benefit of all covenants and righls relating to the Real
Property and the benefit of all easements serving or relating to such property;

3.5  charges to the Lender by way of fixed charge all fixtures and fittings from time 10 time
atiached 1o any Real Property to the extent that they are not subject o a charge under
clauses 3.1 or 3.2;

36  charges to the Lender by way of fixed charge all the plant, machinery, vehicles and
computer aquipment of the Company (present and future) not regularly disposed of in the
ordinary course of business together with all right, title and interest of the Company under
any agreements relating to the purchase, lease, hire purchase or maintenance of the same;

37 charges to the Lender by way of fixed charge alf furniture, furnishings, equipment,
tools and other chatiels of the Company (present and future) not regularly disposed of in the
ordinary course of business fogether with all right, title and interest of the Company under
any agreements relating to the purchase, lease or hire-purchase of the same;

3.8  charges to the Lender by way of fixed charge the benefit of all licences, consents and
authorisations held or ulllised by the Company {present and future) in connection with iis
business or the use of any of its assels;

39 charges to the Lender by way of fixed charge all the goodwill and uncalled capital of
the Company (preserd and fulure);

310  charges fo the Lender by way of fixed charge all the Securities;

3.11  charges to the Lender by way of fixed charge all choses in action, claims and
intellectual property rights (including contract rights in patents, inventions, copyrights, design
rights, frademarks, service marks, database righis, confidential information, know-how,
domain names and business namas) of the Company {present and future);

312  charges to the Lender by way of fixed charge all the Debls and the proceeds of
payment or realisation of each of themy

313 charges 1o the Lender by way of fixed charge all negotiable instruments st any time
drawn, issued or endorsed in favour of, or held by or on behalf of the Company, including
any such instruments which at any time have been deposited with the Lender {(whether or

not endorsed to the Lender);

3,14 charges io the Lender by way of fixed charge the proceeds of each policy of
insurance (prasent and future) issued in relation io the Charged Assets;
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2.15 charges to the Lender by way of fixed chargs the benefit of any inlerest rale swap,
currency swap, cap or collar arrangement, future, option, forward rate agreement or other
derivative Instrument (howsoever described) or any other agreemaent with the Lender or any
third party for protecting or hedging any of the Secured Liabiiities to the Lender at any time,

316 charges to the Lender by way of fixed charge all its rights in respect of each Relevant
Agresment and all other agreemaents, instruments and rights relating to the Charged Assels,
o the extent not effectively assigned under clause 3.17;

317 assigns to the Lender absolutely, subjact to a proviso for reassignment on
irrevocable discharge in full of the Secured Liabilifies:

3.17.1 all its rights in each Insurance Policy, including all claims, the proceeds of all claims
and all returns of premiums in connection with each Insurance Policy;

3.47.2 the benefll of each Relevant Agreement and the benefit of all other agresments,
instruments and righls relating to the Charged Assets;

3.18 charges to the Lender by way of floating charge all the undertaking and all property,
assets and rights of the Company {present and fulure) wherever situate not from time o time
subject to 8 morigage or fixed charge or an effeciive assignment under this Deed.

4. Restrictions on Dealing

4.1 Ganaral restrictions

The Company will not without the prior written consent of the Lender do any of the
following:

4.1.1 {except in favour of the Lender) create or permit to arise or
continue any Encumbrance aflecting any of the Charged Assels nor
increase nor exiend any liability of the Company securad on any of the
Charged Asseats;

4.1.2 dispose of the Charged Assets charged or assigned by
clauses 3.1 to 3.17 inclusive or, following conversion of the floating charge
created by clause 3.18 to a fixed charge, the Charged Assets charged by
clauge 3.18; or

£.1.3 dispose of the Charged Assels charged by clause 3,18 other
than in the ordinary course of business while the Hoating charge remains
uncrystallived; or

4.1.4 grant or accept g surrender of, or vary, any lease or licence of,
nor part with or share possession or occupation of, the Real Properly nor
raduce any sum pavable under them nor enter info any onerous or
restrictive  obligations affecting the Real Property or consent to any
assignment or underdetiing of any inferest in the Real Properly.

42  Priority arrangements

i the Lender does consent {0 the creation of & morigags or charge on the Charged
Assels it may require a priority agreement or deed with the mortgagee or chargee.
In the case of registerad land this will require registration and will be a public
document.




4.3 Restriction on registered land

The Company agrees that the Lender may apply for a restriclion fo be entered on
the register of any FHeal Properly which is registered land that no disposition of the
registered estate by the proprietor(s} of the registered estate or by the propristor(s)
of any registered charge is to be registersd without 2 written consent signed by the
proprietor for the time being of the charge created by this deed in favour of the
Lender referred o in the charges register.

4.4 Further advances

The Lender covenanis with the Company that it shall parform its obligations o
make advances under the Faclity Agreement (including any obligation to make
availabie further advances).

5. Floating Charge

5.1 The Lender may at any fime by wrtten notice to the Company convert the floating
charge created by this deed into a fixed charge as regards any of the Charged Assels
specified in the nolica.

82 Except as provided in clause 5.5, the fleating charge creasted by this deed will be
converted 1o a fixed chargs immediately if any other floating charge granted by the Company
is convered o a fixed charge.

5.3  Any assel acquired by the Company after any crystallisation of the floating charge
created under this Deed that, but for that crystaliisation, would be subject o a floating charge
under this Deed, shall {uniess the Lender confirms otherwise to the Company in writing) be
charged to the Lender by way of first fixed charge.

54 Paragraph 14 of Schedule B1 to the insolvency Act 1986 spplies o the floating
charge crealed by clause 3,18,

55  the floating charge created by this deed will not be converted to a fixed charge
where:

551 Subject to clause 5.5.2 below, the floating charge created by clause 3.18 may not be
converted into a fived charge solely by reason of oblaining a moratorium {or anything done
with a view {o obtaining & moratorium} under Part A1 of the Insolvency Act 1986,

552 Clause 551 above does not apply fo any floating charge referred o in section
AB2{4) of Part Al of the Insolvency Act 1986,

8. Liability of the Company

6.1 Liability not discharged

The Company's lability under this Deed in respect of any of the Secured Liabilifies
shall not be discharged, prejudiced or affected by

6.1.1 any security, guarantes, indemnity, remedy or other right hald
by, or avaliable 1o, the Lender that is, or becomes, wholly or partially illegal,
void or unenforceable on any ground;




6.2

7.1

7.2

7.3

7.4

6.1.2 the Lender renswing, determining, varying or increasing any
facility or other transaction in any manner or concurring in, accepting or
varying any compromise, arrangement or settiement, or omitting to claim or
enforce payment from any other person; or

£.1.3 any other acl or omission that, but for this clause 8.1, might
have discharged, or otherwise prejudiced or affected, the ligbiiity of the
Company.

Immediate recourse

The Company walves any right it may have o require the Lender to enforce any
securily or other right, or claim any payment from, or otherwise proceed against,
any other person before enforcing this Deed against the Company.

Insurance
Insyred risks

Excepl where insured by the lessor of any Real Properly, the Company will insure
all of the Charged Assets (which are of an insurable nature) against:

7.1.1 the Insured Risks,;

7.1.2 loss of rents payable by the lenants or other ccoupiers of the
Real Property for a pericd of three vears;

7.1.3 third party and public liability; and

7.1.4 any other risks normally insured against by persons camying
on the same class of business as that carried on by it

Renlacement value

Any insurance must be in a sum or sums not less than the replacement value of the
Charged Assels. For this purpose, “replacement value” means the folal cost of
rebuilding, reinstating or replacing those Charged Assels in the evert of their being
completely destroyed, together with any relevant archilects’ and surveyors fees,

Ingurance company

Any insurance required under this clause must be with an insurance company or
underwriters accepisble to the Lender (such acceplance not fo be unreasonably

withheid or delayed).

Application

Subjsct to the provisions of any lease or prior charge of all or part of the Charged
Assets, all monies received or receivable under any insurance must be applied:

7.4.1 in replacing, restoring or reinsiating the Charged Assels
destroyed or damaged or in any other manner which the Lender may
agree; or




7.5

7.6

77

9.1

9.2

7.4.2 if the Lender so directs and the terms of the relsvant
insurances allow, in or lowards satisfaction of the Secured Liabllitiss.

Avoidance of policy

The Company will nol do or permit anything to be done which may make void or
voidable any policy of insurance in connection with any Charged Assets.

FPremiums

The Company will promptly pay all premiums and do all other things necessary io
kesp sach policy of insurance in respect of the Charged Assets in force.

Production of policy

The Company will, immediatsly on demand by the Lender, produce 1o the Lender
tha nolicy, certificate or cover nole relaling o any insurance policy and the receipt
for the payment of the last pramium,.

Book Debis

The Compary will not without the prior written consent of the Lender deal with its

Debis otherwise than by collecting them in the ordinary course of business and will

not charge, factor, discount or assign any of its Debis in favour of any third party.
Relevant Agreements & Rental Income

Tile Documents

The Company shall, on the execution of this Desd, deposit with the Lender and the
Lender shall, for the duration of this Dead, be entitled to hoid:

8.1.1 all deeds and documents of tile relating lo the Real Properly
that are in the possession or control of the Company {and if these are not
within the possession andfor control of the Company, the Company
undertakes to oblain possession of all these deeds and documents of title);

and
9.1.2 each Insurance Policy; and
9.1.3 a copy of each Relsvant Agreement, cedified o be a true copy

by either a director of the Company or by the Company's soliciiors.

Notices to be given by the Company

§.2.1 The Company shall {unless otherwise agreed with the Lender)
immediately on the execution of this Deed or &t such other time as the
Lender may request:

{a) give nolice o the relevant insurers of the assignment of ithe
Company's righis and interest In and under each Insurance Policy
{including the proceeds of any claims under that Insurance Policy)
under clause 3.17.1 and procure that sach addressee of such notice
promptly provides an acknowledgement of that nolice to the Lender;
and
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(b} give notice to each of the other parties o each Relevani Agreement
and any guaranies or securlly for the performance of a Relevant
Agresment of the assignment of the Company's righis and interest in
and under each Relavant Agreement and sach guaraniee or securily
for the performance of an Relevant Agreament under clause 3.17.2
and procure thal each addressee of such notice promptly provides an
acknowlsdgemaent of that notice 1o the Lender; and

{c} give notice to the bank, financia! institution or other person {excluding
the Lender} with whom the Company has a rent agcount in respect of
the Rental Income of the charging to the Lender of the Company's
rights and interests in thet account and procure that each addressee
of such notice promptly provides an acknowledgement of that notice

to the Lender,

8.2.2 The Company shall oblain the Lender's prior approval of the
form of any notice or acknowledgement o be usad undear this clause 8.2,

4.3 Relevant Agreements covenanis

9.3.1 The Company shall, uniess the Lender agrees otherwiss in
wiriting, comply with the terms of sach Relevant Agreement.

9.3.2 The Company shall not, without the prior written consent of the
Lender, waive any of its rights under any Relevant Agreemert.

89.3.3 The Company shall not, without the prior written consent of the
Lender, amend or lerminale or permit {ermination of any Relevant
Agreemernt,

934 The Company shall not, without the prior writtan consent of the

Lender, abandon, walve, dismiss, release or discharge any action, claim or
proceedings against any counterparty or other person in connection with
any Relevart Agreement.

g4 Rental income covenanis

89.4.1 in the Event of Default, the Company shall not desl with the
Rantal Income axcept by gelling B In and realising | in the ordinary and
usual course of its business and shall, immediately on receipl, pay all
Rental Income into such account as the Lender may direct from fims to
time. The Company shall, percding that payrment of any Rental Income into
an account, hold all Rental Income on frust for the Lender,

8.4.72 It the Event of Default The Company agrees with the Lender
that any monies recelved by the Lender under clause 9.4.1 shall not
constituie the Lender as morigagee In possession of the Real Property.

843 In the Event of Defaull The Company agrees with the Lender
that it shall not be sntitled o receive, utilise, transfer or withdraw any credit
balance from lime to tims In any account in which Rental Income is paid
gxcept with the prior written consent of the Lender,

9.4.4 in the Event of Default The Company shall, promptly following
the ocourrence of an bBvent of Dafault or otherwise at the request of the
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18,

10.1

10.2

11.

1.2

Lender, give nohce 20 the reievant tenant guamﬂmr or 3urety of i‘he
the Cf}mpanys nghts and interest to the Rental Income and each
guarantiee or security in respect of the Rental Income and procure that
each addressea of such notice promptly provides an acknowledgement of
that notice {o the Lender,

When security becomes enforceable

Encumbiance becomes enforceable on Event of Default

The security constituted by this Deed shall become immediately enforceable if an
Event of Defaull ocours.

Diacretion

After the securily consiftuied by this Deed has become enforceabls, the Lender
may, in its absolute discretion, enforce all or any part of that security at the times, in
the marner and on the terms i thinks fil, and take possession of and hold or
dispose of all or any part of the Charged Assets.

Enforcement of security

Enforcement powers

11.1.1 For the purposes of all powers implied by siatule, the Secured
Liabilities are deemed to have becoms due and payabie on the date of this
Dead.

11.1.2 The power of sale and other powsrs conferred by saction 101

of the LPA 1925 (as vared or exdended by this Dsed) shall be immediaiely
exarcisable at any time after the securily constituted by this Deed has
become enforceabls under clause 10.1.

11.1.3 Section 103 of the LPA 1825 does not apply fo the security
consiitited by this Deed.

Extension of slalutory powers of leasing

The statutory powers of leasing and accepling surrenders conferred on mortgagees
under the LPA 1925 and by any cther statute are extended s as {o authorise the
Lender and any Receiver, at any time after the security constituted by this Deed has
beccome enforceable, whether in its own name or in that of the Company, to:

11.2.1 grant @ lease or agreement 1o lease;
11.2.2 accept surrenders of leases; or

11.2.3 grani any option of the whole or any parl of the Charged
Assets with whatever rights relating o other paris of i,

whether or not at a premium and containing such covenants on the part of the
Company, and on such terms and conditions {inciuding the payment of money to &
lessee or tlenant on a8 surrender) as the Lender or Recaiver thinks fit without the
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need to comply with any of the restrictions imposed by sections 89 and 100 of the
LPA 1925,

11.3  Access on enforcement

11.3.1 At any time after the Lender has demanded payment of the
Secured Liabilities or if the Company defaulls in the performance of its
obligations under this Deed or the Facility Agreement, the Company will
allow the Lender or its Receiver, without further nolice or demand,
immediately fo exercise all ils righis, powers and remedies in particular
{and without limitation) to take possession of any Charged Asset and for
that purpose to enter on any premises where a2 Charged Asset is situated
{or where the Lender or & Receiver reasonably believes a Charged Asset
o be situated) without incurring any liability fo the Company for, or by any
reason of, that entry.

11.3.2 At all times, the Company must use its best endeavours to
allow the Lender or its Receiver access to any premises for the purpose of
clause 11.3.1 {including obtaining any necsssary consents or permils of
other persons) and ensure that iis employees and officers do the same.

11.4 Prior Encumbrance

At any time after the security constifuted by this Deed has become enforceable, or
after any powers conferred by any Encumbrance having priorily to this Deed shall
have become exercisable, the Lender may:

11.4.1 redeem that or any other prior Encumbrance;

11.4.2 procure the transfer of that Encumbrance to i) and

11.4.3 seitle and pass any account of the holder of any prior
Encumbranca.

The sefilement and passing of any such account passed shall, in the absence of
any manifest error, be conclusive and binding on the Company. All monies paid by
the Lender to an encumbrancer in seftlement of any of those accounts shall, as
from its payment by the Lender, be due from the Company to the Lender on current
account and shall bear imerest al the Default Rate and be secured as parl of the

Secured Liabilities.

Mo purchaser, morigagee or other person dealing with the Lender or any Receiver
shall be concerned o enguire;

11.5.1 whether any of the Secured Liabilitles have bacome due or
payable, or remain unpaid or undischarged;

11.5.2 whether any power the Lender or Receiver is purporting to
axarcise has become exercisable or is properly exercisable; or

11.8.3 how any monsy paid to the Lender or any Recelver is 1o be
applied.
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11.6 Privileues

Fach Receiver and the Lender is entilled o alf the righis, powers, privileges and
immunities conferred by the LPA 1825 on morigagees and receivers.

11.7  No Labililty as mortgaces in possession

Neither the Lender or any Receiver shall be liable, by reason of entering inlo
possession of a Charged Asset or for any other reason, to account as morlgagee in
possession in respect of all or any of the Charged Assets, nor shall any of them be
liable for any loss on realisation of, or for any act, neglect or default of any nature in
connection with, all or any of the Charged Assets for which a morlgagee in
possossion might be liable as such.

11.8 Conclusive dischame to purchasers

The receipt of the Lender or any Receiver shall be a conclusive discharge o a
purchaser and, in making any sale or other disposal of any of the Charged Assets
or in making any acquisition In the exercise of thelr respective powers, the Lender,
and every Receiver may do so for any consideration, in any manner and on any
terms that it or he thinks fit.

11.9  Right of appropriation

11.91 To the extent thatl:
{a} the Charged Asssts constitute Financial Collateral; and

{b} this Deed and the obligations of the Company under #t constitute a
Securlty Financial Collateral Arrangement,

the Lender shaill have the right, at any time afier the security constituted by
this Deed has become enforceabls, lo appropriate all or any of theoss
Charged Assets in or fowards the payment or discharge of the Secured
Liabiliies In any order that the Lender may, in #s asbsolule discretion,

determine.

11.8.2 The value of any Charged Assels approprigled in accordance
with this clause shall be;

{a) in the case of cash, the amount standing to the credit of each of the
Company's accounts with any bank, financial institution or other
person, fogether with all interest accruaed but unposted, at the time
the right of appropriation is exercised; and

{b} in the case of Securities, the price of those Investments at the time
the right of appropriation is exercised as listed on any recognised
markst index or delermined by any other method thal the Lender
may select (including independent valuation).

11.8.3 The Company agrees that the methods of vaiuation provided
for in this clause are commercially reasonable for the purposes of the
Financial Collateral Regulations.

12. fecejvers
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12.1  Appointment

12.1.1 At any time after the securily constituted by this Deed has become enforceable, or at
the request of the Company, the Lender may, without further notice, appoint by way of deed,
or otherwise in writing, any one or more persons {0 be a Receiver of all or any part of the

Charged Asssis,

1212 The Lender may not appoint a Receiver solely as a result of the obtaining of a
maoratorium (or as a result of anything done with & view fo obtaining a moratorium) under
Part A1 of the Insolvency Act 1886 other than in respect of a floating charge referred to in
ssction AB2(4) of Part A1 of the Insolvency Act 19886.

12.2  The Lender may, without further notice (subject to section 45 of the Insolvency Act
1886 in the case of an administrative receiver), from time to time, by way of deed, or
otherwise in writing, remove any Recelver appointed by it and may, whenever it thinks fi,
appoint a new Receiver in the place of any Receiver whose appoiniment may for any reason
have terminated.

123 The Lender may fix the remuneration of any Receiver appointed by it without the
rastrictions contained in section 108 of the LPA 1025, and the remuneration of the Recaiver
shall be a debt secured by this Deed, o the extent not otherwise discharged.

124 The power o appoint a Receiver conferred by this Deed shall be in addition to all
statulory and other powers of the Lender undsr the Insolvency Act 1988, the LPA 1925 or
otherwise, and shall be exercisable without the restrictions contained in sactions 103 and
108 of the LPA 1825 or gtherwise.

12.5  The power to appoint a Receiver {whather conferred by this Deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of afl or
any part of the Charged Assels.

1286 Any Receiver appointed by the Lender under this Deed shall be the agent of the
Company and the Company shall be solely responsible for the confracts, engagements,
acts, omissions, defaults, losses and remuneration of that Recelver and for liabilities incurrad
by that Recelver. The agency of sach Receiver shall continue until the Company goes inlo
liguidation and after that the Receiver shall act as principal and shall not become the agent

of the Lender,

12.7  Any recelver appointad by the Lender will {in addition to all powers conferred on him
by law} have the following powers exercisable upon such terms and conditions as he thinks

fit:

12.7.1 to take possession of and generally to manage the Charged
Assets and any business of the Company;

12.7.2 to enter info, carry info effect, complete, deliver, perform,
repudiate, rescind or vary any deed, contract, transaction or arrangement
to which the Company is or is to be a party;

12.7.3 to carry out on any Real Property {or on any other property
which it may in his opinion be necessary or desirable to work upon) any
new works or complete any unfinished works of building, reconstruction,
maintenance, furnishing or equipment and to apply for and obtain all
planning permissions, building regulation approvals and other permissions,
consents or licences as may be necessary or desirable for such purposes;
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12.74 to purchase or acquire any land and purchase, acguire, grant
or release any interest in or right over land and enter into, take or release
the benefit of covenants {positive or restrictive) binding on or benefiting the
Real Property;

12.7.5 {0 sell, lease, licence, surrender or accept surrenders of leases
or licences of, charge or otherwise deal with and dispose of the Charged
Assets without restriction including {without limitation) power to dispose of
any fixtures separately from the land;

12.7.6 to carry Into effect and complete any transaction by execuling
deads or documenis in the name of or on behalf of the Company;

12.7.7 to insure the Charged Assels and any works and effect
indemnity insurance or other similar insurance and obiain bonds or give
commiiments, guaraniees, indemnities and securily;

12.7.8 to call any uncalled capital of the Company with all the powers
conferred by the articles of association of the Company in relation {o calls;

12.7.8 {0 engage, rely on the advice of and discharge advisers,
consuitants, officars, managers, agents, workmen and others;

12.7.10 to purchase materials, tools, eguipment, goods or supplias;

12.7.11 to bring, continue or defend any claim, dispute, action or legal
proceedings and enter into any arrangement o compromises;

12.7.12 to redeem any securily and fo borrow or raise any money and
seoure the payment of any money in priciity to the Secured Liabilities for
the purpose of the exercise of his powers andfor defraying any cosls or
fiabilities incurred by him in such exarcise;

12.7.13 to make any eleclions for value added lax purposes; and

12.7.14 to do any other acts which ha may consider to be incidental or
conducive 1o any of his powers or 1o the realisation of the Charged Asseis.

12.8 Where the Lender or any Receiver takes possession of the Real Property and goods,
furniture, chatiels, personal effects and/or other items (CGoods™) remain al the Real
Property and the Company has not removed the Goods within seven days after the Lender
or the Receiver has given notice to the Company, at the Company's last known address,
asking the Borrower to remove them the Lender or the Receiver:

() may remove and store any Goods;

(i) may dispose of the Goods by sale or otherwise, as the Lender or Receiver
acting reasonably considers fit or, if Lender or the Receiver know that the
Goods do not belong to the Borrower, may retumn them to thelr rightful

owner;
(it} may include the Goods in any sale of the Real Property;

provided always that nothing in this clause gives the Lender any charge or other
serurity interast in any Goods at the Resl Property and the Lender or the Receiver
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will give credit for the net sale proceeds of sale of the Goods, if any, against the
Company’s liability to the Lender,

12.9  Inthe case of joint receivers any power may be exarcised Iointly or severally,

13, Order of application of proceeds

131 All monies received by the Lender or a Receiver pursuant to this Deed, after the
security constituted by this Deed has become enforceable, shall (subject to the claims of any
person having prior rights and by way of varigtion of the LPA 1925) be applied in the

following order of priority:

13.1.1 in or towards payment of or provision for all costs, charges and
expenses incurred by or on behalf of the Lender {and any Receiver,
aftorney or agent appointed by it) under or in connection with this Deed,
and of all remuneration due to any Receiver under or in connection with
this Deed;

13.1.2 in or towards payment of or provision for the Secured Liabilities
in any order and manner that the Lender determines: and

1313 in payment of the surplus (if any) to the Company or other
person entitled to i

14, Appropriation

141 Neither the Lender or any Receiver shall be bound {whether by virtus of section
108(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any particular
order between any of the Secured Liabilities.

142 The Lender may open a new account upon receiving actual or constructive notice of
any charge or interest affecting the Charged Assets and whether or not the Lender opens
any such account no payment received by the Lender afier recelving such notice will (if
followed by any payment out of or debit fo the relavant account) be appropriated towards or
have the effect of discharging the Secured Liabilities outstanding at the time of receiving

such notice.,
18. Protection of security

151 Preservation of security and rinhts

This Deed is in addition to any other rights or security, now and in the future, held
by the Lender from the Company or any other person for the Secured Liabilities and
will not merge with or prejudice or be prejudiced by any such rights or security or
any other contractual or legal rights of the Lender.

15.2  Further assurance

The Company will at its own cost at the Lender's or any receiver's request execile
any deed or document and take any action required by the Lender or any receiver
to perfect or protect this security or its priority or further to secure on the Charged
Assets, the Secured Liabilities or for facifitating the realisation of the Charged
Assels or the exercise of any righls or powers of the Lender or any receivar.
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183 Power of atiomey

The Company by way of security irrevocably appoints the Lender and any receivar
severally 1o be the altorney for the Company {with full power of substitution and
delegation} in the Company's name and on the Company's behalf and as the
Company's act and deed to sign or execute all deeds, instruments and documents
and do all acts and things (including taking, conlinuing or defending any
proceedings) as may be required by the Lender or any receiver pursuant o this
Deed or the exercise of any of their powers.

18, Property

16.1 i the Company acquires any freehold or leasehold praperly afler the dale of this
Deed H shall:

16.1.1 immediatsly notify the Lender;

16.1.2 subject to clause 16.2, immediately on request by the Lender
and at the cost of the Company, execute and defiver io the Lender o legal
morigage in favour of the Lender of that property in any form which the
Lender may reasonably;

16.1.3 if the title fo that property is registered at HM Land Registry or
required 1o be so registered, give HM Land Registry wrilten notice of the
security comprised in this Deed; and

16.1.4 if applicable, ensure that the security comprised in this Desd is
correctly noted in the Register of Title against that title at MM Land
Registry.

16.2  If the consent of the fandiord in whom the reversion of a lease is vasted is reguired
for the Company fo execute a legal mortgage over it pursuant to clause 16.1.2, the Company
shall apply for the consent of the landlord to the creation of the morigage as soon as
reasonably practicable and use all reasonable endeavours to obtain such consend as soon
as possible and shall only be obliged fo execute and deliver such legal morlgage to the
Lender on such consent being obiained.

17. Set-off

171 The Lender will be entifled (but not obliged) at any time or times withoul notice (both
before and after demand) to set off any liability of the Company 1o the Lender against any
tiability of the Lender to the Company (whether actual or contingent, present or future).

18. Notice

18.1  Any notice or other communication given o a parly under or in connection with this
Aarsement shall be:

18.1.1 irr writing;

18.1.2 delivered by hand by pre-paid first-class post or other next
working day delivery service or sent by email; and

18.1.3 sent to:
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{a) the Company at:

Address: Pentax House South Hill Avenue, Northolt Road, South
Harrow, Middlesex, England, HAZ 0DU

Aftention:  Ben Hughes and Caroline Hughes
Email hughes.ben24@gmail.com

(b} the Lender af:
Address: 151 Lichfield Grove, London, N3 241
Attention:  North Block Lid
Email; arikpaiexander@aol.com

or to any other address or e-mail address as is notified in writing by one
parly to the other from time to time,

18.2  Any notice or other communication shall be deemesd to have been recelved:

18.2.1 if delivered by hand, at the time it is left st the relevant
address;
18.2.2 if posted by pre-paid first-class post or other next working day

delivery service, on the second Business Day after posting; and
18.2.3 if sent by e-mail, at the time of transmission.

18.3 A notice or other communication given as described in clauses 18.2.1 ori823ona
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.

18.4 A notice or other communication given under or in connection with this Deed is not
valid if sent by email or fax,

18 Assignment

191 RighloflLenderio assign

The Lender may at any fime assign or otherwise transfer all or any part of its rights
under this Desad.

19.2  Restriction on Company

The Company may not assign or transfer any of its rights or obligations under this
Deed,

19.3  Confidentiality.
The Lender may give such information relating to the Company and the Secured

Liabilities as i thinks ft to any person proposing {o take an assignment andior
transfer from the Lender andfor to enter into contractual relations with the Lender

with respect to this Deed.
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19.4

20.

201

202

20.3

204

205

21,

£1.1

Merger or amalyamation

The Secured Liabilities will extend to all liabiliies of the Company 1o the Lender
notwithstanding any change of name of the Lender and/or the Lander's absorption
by or in or amalgamation with any other lender or person or the acqulsition of all or
part of its undertaking by any other lender or person and to all sums in respect of
advances and other lending facilities from such other lender or PErson.

Miscellaneous

Interest

interest payable by the Company to the Lender will accrue both before and after
judgment on a daily basis and on the basis of a 365 day vear and will be
compounded (both before and after judgment) quarterly, After a demand, interest
will also be calculated on the Secured Liabilities at the Default Rate togsther with
accrued interest as at the date of the demand.

Deldays

The Lender's rights and powers under this Deed are cumulative and not exciusive
of its rights under general law and will not be affected or impaired by any dslay or
omission by the Lender in exercising them or any previous exercise of or failure o
exercise any such rights or powers.

Severability

Each of the provisions of this Deed will be severable and distinct from one another
and if at any time any one or more of those provisions {or any part thereof) is or
becomes invalid, ilegal or unenforceable, the validity, legality and enforceability of
the remaining provisions will not in any way be affected or impaired.

Variations

No variation of the terms of this Deed will be valid unless it is in writing signed by
the Company and confirmed in writing by the Lender.

indanendent Securiby

The security constitited by this Deed shall be in addition o, and independent of,
any other sscuity or guarantee that the Lender may hold for any of the Secured
Liabilities at any time. No prior security held by the Lender over the whole or any
part of the Charged Assets shall merge in the sacurity created by this Daed.

Law arnd Jurisdiction

This Debenture and any dispute or claim arising out of or in connection with 1t or its

subject matter or formation (including non-contraciual disputes or claims) is governed by and
interpreted in accordance with the law of England and Wales,

212

The parties to this Debenture irrevocably agree that the Courts of England and Wales

have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection
with this Legal Charge or its subject matter for formation {including non-contractual dispules

or claims).
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This Deed is executed as a deed by the parties and is delivered and iakes effect on the date
at the beginning of this deed.
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EXECUTED and delivered as a
Deed by B & CH Investments
Lid acting by a Director in the
presence of a witnass:

Witness {signhature);

Name:

Address:

Occupation:

R S N
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EXECUTED and deliveredasa )

Deed by NORTH BLOCKLTD )

acting by a Director in the ) Erilc Peter Alexander
)
)

presance of a winess:

7
Witnass (signature): d{ P

Name: .J TEFHEN SHEL Doy
Address: G- 2| Wiﬁ% Ko | London, M2 oa W"
Occupation: /&~ TE€le 140N
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BETWEEN:

NORTH BLOCK LTD

~ BND ~

B & CH INVESTMENTS LTD

2023

DEBENTURE




THIS DEED is dated Zéﬂt wfﬁfl 2023 and made between:

{1} North Block Ltd, registered in England and Wales with company number 07581524
whose registered office is Elscol House, Arcadia Avenue, London, United Kingdom,

N3 2JU (the "Lender™), and

(2} B & CH Investments Lid, registeraed in England and Wales with company number
10043909 whose registered office is at Pentax House South Hill Avenue, Northolt
Road, South Harrow, Middlesex, England, HAZ 0DU {the “Company”).

ITIS AGREED that:
1. interpretation

1.1 Definitions

Terms defined in the Facility Agreement shall, uniess otherwise defined in this Deed, have
the same meaning in this Deed. In addition, the following definitions apply in this Deed:

“Charged
Assels”

“Debts”

“Default Rate”

“Encumbrance”

“Event of
Defauit”

“Expenses”

“Facility
Agreement”

means the assets charged or assigned io the
Lender under this Deed;

means all book and other debis of the Company
{present and future), all other monies due and owing
to the Company (present and fulure} and the benefit
of all rights, securities or guarantees in respect of
stich book and other dabts;

has the meaning given to thal expression in the
Facility Agreement;

includes any morigage, charge, (fixed or floating),
pledge, hypothecation or lien and any other
arrangement or interest (whether by way of
assignment, trust, title retention or otherwise} which
has the effect of providing security {including,
without limitalion, the deposit of monies or property
with a person with the intention of affording such
person a right of set-off or lien);

has the meaning given to that expression in the
Facility Agreement;

means all expenses {on a full indemnity basis),
including (without limitation} legal fees, from time to
time paid or incurred by the Lender or any receiver
at any time in connection with the Charged Assels
or the Secured Liabilities or in taking, perfecting,
preserving, defending or enforcing this Deed {(or any
of the Security) or in exercising any right or power
under this Deed or otherwise,

means the facility agreement or facility letter
between the Company and the Lender daied on or
around the date hereof as the same may be
amended, varied, supplemented, restated and/or
replaced from time fo time;
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“Einancial
Coliagteral”

“Einancial
Collateral
Regulations”

“Einance
Documents”

“Insurance
Policy”

“Insured Risks”

“Disfault Rate”

S!LPAI!
“Real Property”

“Receiver”

“Relavant
Agresment”

“Rental Income”

means shall have the meaning given to that
expression in the Financial Collateral Regulations;

means the Financial Collateral Arrangements (No 2}
Regulations 2003 (S 2003/3226),

has the meaning given to that expression in the
Facility Agreement;

means each contract or policy of insurance effected
or maintained by the Company from time to time in
respect of the Charged Assets.

means fire, storm, tempest, fiood, earthquake,
lightning, explosion, impact, aircraft and other aerial
devices and articles dropped from them, riot, civil
commotion, malicious damage, landslip,
subsidence, burst pipes, environmental pollution,
terrorist acts and other such risk as the Lender may
from time to time require to be insured;

has the meaning given to that expression in the
Facility Agreement;

means the Law of Property Act 1825,

means all the freehold and leasehold property
{present and future) vested in or charged to the
Company or in which it otherwise has an interest;

a receiver of any or all of the Charged Assels
appointed by the Lender pursuant to clause 12;

means each and all of the following both present
and future:

(a8} any development documents entered into with
the approval of the Lender including without
imitation  all  building contracts  and
appointments or related documents including
any collateral warranties provided to the

Company;

{b) each contract in respect of any disposai of any
Charged Assel;

(c} any lease of Real Property;
(d} any managing agents’ agreements; and

{e) all other agreements in which the Company
has an interest,

in each case including any guarantees or sureties
entered into in respect of them.

means all amounts paid or payable io or for the
account of the Company in connection with the
2



1.2

“Secursed
Liabilities”

“Securities”

“Security”

“Security
Financial
Collatoral
Arrangement”

General Interpretation

in this Deed references io:

letting, licence or grant of other righis of use or
occupation of all or any part of the Real Property,

means all present and fulure monies, obligations
and liabilities of the Company to the Lender,
whether actual or contingent and whether owed
jointly or severally, as principal or surety or in any
other capacity, under or in connection with the
Finance Documents or this Deed, together with all
interest {including, without limitation, default interest)
accruing in respect of those monies, obligations or
liabilities;

means all shares, stock, warrants, debentures and
other securities {certificated or uncertificated} or
units in an account or balance (whether held in the
name of the Company or by a nomines) of the
Company {present and future) and all income and
rights deriving from or attaching to the same;

means the security constituted by this Deed;

shall have the meaning given to that expression in
the Financial Collateral Reguiatlions.

1.2.1 clause, Schedule and paragraph headings shali not affect the
interpretation of this Deed;

1.2.2 a reference to @ person shall include a reference to an

individual, firm, company, corporation, parinership, unincorporated body of
persons, government, state or agency of a state or any association, trust,
joint venture or consortium {whether or not having separale legal
personality}y;

1.2.3 unless the contexi otherwise requires, words in the singular
shall include the plural and in the plural shall include the singular;

1.2.4 unless the context otherwise requires, a reference to one
gender shall include a reference to the other genders;

1.2.5 a reference to a parly shall inciude that party's successors,
permitted assigns and permitted transferees and this Deed shall be binding
on, and enure to the benefit of, the partiss to this Deed and their respective
personal representatives, successors, permitted assigns and permitted
transferaes;

1.2.6 a reference o g statute or statutory provision is a reference 10
it as amended, extended or re-enacted from time to time;



1.2.7 a reference to a statute or statutory provision shall include all
subordinate legislalion made from time fo time under that stalute or

statulory provision,

1.2.8 a reference to writing or written excludes fax and email;

1.2.9 an obligation on a party not to do something includes an
obligation not to allow that thing to be done;

1.2.10 a reference to this Deed (or any provision of it) or {o any other
agreement or document referred to in this Deed is & reference to this Deed,
that provision or such other deed, agreement or document as amended (in
gach case, other than in breach of the provisions of this Deed) from time to
time; unless the contexi otherwise requires, a reference to a clause or
Schedule is to a clause of, or Schedule to, this Deed and a reference v a
paragraph is to a paragraph of the relevant Schedule;

1.2.11 any words following the lerms including, include, in
particular, for example or any similar expression shall be construed as
Hustrative and shall not limil the sense of the words, description, definition,
phrase or term preceding those terms;

1.2.12 a reference to an amendment includes a novation, re-
enactment, supplement or variation {and amend and amended shall be

construed accordingly).

1.2.13 a reference to assets includes present and fulure properties,
undertakings, revenuss, rights and benefits of every description;

1.2.14 a reference to an authorisation includes an approval,
authorisation, consent, exemption, filing, licence, notarisation, registration
and resolution;

1.2.15 a reference to continuing in relation to an Event of Default
means an Event of Default that has not been remedied or waived;

1.2.16 a reference to determines or determined means, uniess the
contrary is indicated, a determination made at the absolute discretion of

the person making if; and

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

1.3 Clawback

if the Lender considers that an amount paid by the Company in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Company or otherwise, then thatl amount shall
not be considered to have been irrevocably paid for the purposes of this Deed.

1.4 Nature of security over real property



A reference in this Deed to a charge or morigage of or over the Real Property
includes:

1.4.1 all buildings and fixtures and fitlings (including trade and
tenant's fixtures and fittings) and fixed plant and machinery that are
situated on or form part of the Real Property af any time;

1.4.2 the proceeds of the sale of any part of the Real Property and
any other monies paid or payable in respect of or in connection with the

Real Property;

1.4.3 the benefit of any covenants for litle given, or entered into, by
any predecessor in title of the Company in respect of the Real Property
and any monies paid or payable in respect of those covenants; and

1.4.4 all rights under any licence, agreement for sale or agreement
for iease in respect of the Real Property.

1.5  Law of Property {Miscellaneous Provisions} Act 198%

For the purposes of section 2 of the Law of Property (Miscellansous Provisions) Act
1989, the terms of the Facility Agreement and of any side lstters between any
parties in relation to the Facility Agreement are incorporated into this Deed.

1.6 Perpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the
perpetuity period shall be 125 years {as specified by section 5(1) of the Perpetuities
and Accumuiations Act 2008).

1.7 Schedules

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

1.8 Third Party

This Deed does not confer any rights on any person who is not a party to this Deed
pursuant fo the Contracts (Rights of Third Parties} Act 1999.

2. Secured Liabilities

The Company covenants with the Lender that it will on demand:
2.1 pay the Secured Liabilities as and when the same fall due;
2.2  from time to time pay the Expenses; and

2.3 from time to time pay interest at the contractual on the amounts covenanted to be
paid by the Company under clauses 2.1 and 2.2 from the date on which the Company has
agreed to pay interest on them or, if there is no such agreement, from the daie on which they
become due or {in the case of any Expense} the date of the Lender's expendilure, unti

payment by the Company.

3 Becurity




As a continuing security for the discharge and payment of the Secured Liabilities and with
full title guarantee, the Company:

3.1 charges to the Lender by way of legal morigage all the freehold and leasehold
property now vested in or charged to the Company;

3.2 charges to the Lender by way of fixed charge all estates or interests in any freehold
and leasehold property now and in the future vested in or charged to the Company, except
the property charged by clause 3.1;

3.3 charges io the Lender by way of floating charge all Rental Income and the benefit of
any guarantee or security in respect of the Rental Income to the extent not effectively

assigned under clause 3.17;

34 charges to the Lender the benefit of all covenants and rights relating to the Real
Property and the benefit of all easements serving or relating to such property,

3.5  charges lo the Lender by way of fixed charge all fixtures and fittings from time to time
attached to any Real Property to the extent that they are not subject to a charge under
clauses 3.1 or 3.2,

36 charges fo the Lender by way of fixed charge all the plant, machinery, vehicles and
computer equipment of the Company (present and future) not regularly disposed of in the
ordinary course of business together with all right, title and interest of the Company under
any agreements relating to the purchase, lease, hire purchase or maintenance of the same;

3.7 charges to the Lender by way of fixed charge all furniture, furnishings, equipment,
tools and other chatiels of the Company (present and future) not regularly disposed of in the
ordinary course of business together with all right, title and interest of the Company under
any agreemenis relating fo the purchase, lease or hire-purchase of the same;

3.8  charges to the Lender by way of fixed charge the benefit of all licences, consents and
authorisations held or utilised by the Company (present and future} in connection with its
business or the use of any of its assets;

3.9  charges to the Lender by way of fixed charge all the goodwill and uncalled capital of
the Company (present and future};

3.10 charges to the Lender by way of fixed charge ali the Securities,

3.11 charges to the Lender by way of fixed charge all choses in action, claims and
intellectual property rights (including contract rights in patents, inventions, copyrights, design
rights, trademarks, service marks, database rights, confidential information, know-how,
domain names and busingss names) of the Company (present and future};

3.12 charges to the Lender by way of fixed charge all the Debts and the proceeds of
payment or realisation of each of them,;

3.13 charges to the Lender by way of fixed charge all negotiable instruments at any time
drawn, issued or endorsed in favour of, or held by or on behalf of, the Company, including
any such instruments which at any time have been deposited with the Lender (whether or

not endorsed to the Lender);

314 charges to the Lender by way of fixed charge the proceeds of each policy of
insurance (present and future} issued in relation to the Charged Assels;
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3.15 charges to the Lender by way of fixed charge the benefit of any interest rate swap,
currency swap, cap or collar arrangement, fulure, oplion, forward rate agreement or other
derivative instrument (howsoever described) or any other agreement with the Lender or any
third party for protecting or hedging any of the Secured Liabilities to the Lender at any time;

3.16 charges to the Lender by way of fixed charge all its rights in respect of each Relevant
Agreement and all other agreements, instruments and rights relating to the Charged Assets,
to the extent not effectively assigned under clause 3.17;

3.17 assigns to the Lender absolutely, subject to a proviso for reassignment on
irrevocable discharge in full of the Secured Liabilities:

3.17.1 all its rights in each Insurance Policy, including all claims, the proceeds of all ¢laims
and all returns of premiums in connaction with each Insurance Policy;

4 17.2 the benefit of each Relevant Agreement and the benefit of all other agreements,
instruments and rights relating to the Charged Assets;

3.18 charges to the Lender by way of floating charge all the undertaking and all property,
assets and rights of the Company (present and future) wherever situate not from time {o fime
subject to a mortgage or fixed charge or an effective assignment under this Deed.

4. Restrictions on Dealing

4.1 General restrictions

The Company will not without the prior written consent of the Lender do any of the
foliowing:

4.1.1 (except in favour of the Lender} create or permit to arise or
continue any Encumbrance affecting any of the Charged Assels nor
increase nor extend any liability of the Company secured on any of the
Charged Assels;

4.1.2 dispose of the Charged Assets charged or assigned by
clauses 3.1 fo 3.17 inclusive or, following conversion of the floating charge
created by clause 3.18 fo a fixed charge, the Charged Assets charged by
clause 3.18; or

4.1.3 dispose of the Charged Assets charged by clause 3.18 other
than in the ordinary course of business while the floating charge remains
uncrystallised; or

4.1.4 grant or accept a surrender of, or vary, any lease or licence of,
nor part with or share possession or occupation of, the Real Properly nor
reduce any sum payable under them nor enter into any onercus or
restrictive obligations affecting the Real Property or consent to any
assignment or under-leiting of any interest in the Real Property.

4.2  Priority arrangements

I¥ the Lender does consent to the creation of a mortgage or charge on the Charged
Asseis it may require a priority agreement or deed with the mortgagee or chargee.
in the case of registered land this will require registration and will be a public

document.



4.3  Restriction on registered land

The Company agrees that the Lender may apply for a restriction to be entered on
the register of any Real Property which is registered land that no disposition of the
registered estate by the proprietor(s) of the registered estate or by the proprietor(s)
of any registered charge is to be registered without a written consent signed by the
proprietor for the time being of the charge created by this deed in favour of the
Lender referred to in the charges register,

4.4 Further advances

The Lender covenants with the Company that it shall perform its obligations to
make advances under the Facility Agreement (including any obligation o make
available further advances).

5. Floating Charge

5.1 The Lender may at any time by written notice to the Company convert the floating
charge created by this deed into a fixed charge as regards any of the Chargaed Assels

specified in the nolice.

5.2 Except as provided in clause 5.5, the floaling charge created by this deed will be
converted to a fixed charge immediately if any other floating charge granted by the Company
is converted to a fixed charge.

5.3  Any asset acquired by the Company after any crystailisation of the floating charge
created under this Deed that, but for that crystallisation, would be subject lo a fleating charge
under this Deed, shall (unless the Lender confirms otherwise to the Company in writing} be
charged to the Lender by way of first fixed charge.

54 Paragraph 14 of Schedule B1 to the Inscivency Act 1886 applies to the floating
charge created by clause 3.18.

55  the floating charge created by this deed will not be converted to a fixed charge
where:

551 Subject to clause 5.5.2 below, the floating charge created by clause 3.18 may not be
converted into a fixed charge solely by reason of obtaining a moratorium {(or anything done
with a view to obiaining 8 moratorium) under Part A1 of the Insolvency Act 1986.

552 Clause 5.5.1 above doss not apply to any floating charge referred fo in section
AB2(4) of Part A1 of the Insolvency Act 1986,

6. Liability of the Company

6.1  Liability not discharged

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

8.1.1 any security, guaraniee, indemnity, remedy or other right held
by, or available to, the Lender that Is, or becomes, wholly or partially illegal,
void or unenforceable on any ground,



6.1.2 the Lender renewing, determining, varying or increasing any
facility or other transaction in any manner or concurring in, accepting or
varying any compromise, arrangement or settlement, or omitting to claim or
enforce payment from any other person; or

6.1.3 any other act or omission that, but for this ciause 6.1, might
have discharged, or otherwise prejudiced or affected, the liability of the
Company.

immediate recourse

The Company waives any right it may have to require the Lender to enforce any
security or other right, or claim any payment from, or otherwise proceed against,
any other person before enforcing this Deed against the Company.

Insurance

Insured risks

Except where insurad by the lessor of any Real Property, the Company will insure
all of the Charged Assets (which are of an insurable nature} against:

7.4.1 the Insured Risks;

7.1.2 loss of rents payable by the tenanis or other occupiers of the
Real Property for a period of three years;

7.1.3 third party and pubilic liability; and

714 any other risks normally insured against by persons carrying

on the same class of business as that carried on by It.

Replacement value

Any insurance must be in a sum or sums not less than the replacement value of the
Charged Assets. For this purpose, “replacement value” means the tofal cost of
rebuilding, reinstating or replacing those Charged Assets in the event of their being
completely destroyed, together with any relevant architects’ and surveyors’ fees.

Any insurance required under this clause must be with an insurance company or
underwriters acceptable to the Lender (such acceptance not to be unreasonably

withheld or delaved).

Application

Subject {o the provisions of any lease or prior charge of all or part of the Charged
Assets, all monies received or receivable under any insurance must be applied:

7.4.1 in replacing, restoring or reinstating the Charged Assels
destroyed or damaged or in any other manner which the Lender may
agree; or



7.5

76

7.7

9.1

8.2

7.4.2 if the Lender so directs and the lerms of the relevant
insurances allow, in or iowards satisfaction of the Secured Liabilities.

Avoidance of policy

The Company will not do or permit anything to be done which may make void or
voidable any policy of insurance in connection with any Charged Assets.

Pramiums

The Company will promptly pay all premiums and do all other things necessary to
keep each policy of insurance in respect of the Charged Assets in force.

Froduction of nolicy

The Company will, immediately on demand by the Lender, produce fo the Lender
the policy, certificate or cover note relating to any insurance policy and the receipt
for the payment of the last premium,

Book Debts

The Company will not without the prior written consent of the Lender deal with its

Debis otherwise than by collecting them in the ordinary course of business and will

not charge, factor, discount or assign any of its Debis in favour of any third party.
Relevant Agreements & Rental Income

Title Documenis

The Company shall, on the execution of this Deed, deposit with the Lender and the
Lender shali, for the duration of this Deed, be entifled to hold:

911 all deeds and documents of title relating to the Real Property
that are in the possession or control of the Company (and if these are not
within the possession and/or control of the Company, the Company
undertakes to obtain possession of all these deeds and documents of title),

and
8.1.2 each Insurance Policy; and
8.1.3 a copy of each Relevant Agreement, certified to be a true copy

by either a director of the Company or by the Company’s solicitors.

Notices 1o be given by the Company.

9.2.1 The Company shall {unless otherwise agreed with the Lender)
immediately on the execution of this Deed or at such other time as the

Lender may request:

{a) give notice to the relevant insurers of the assignment of the
Company's rights and interest in and under each Insurance Policy
{including the proceeds of any claims under that Insurance Policy)
under clause 3.17.1 and procure that each addressse of such notice
promptly provides an acknowledgement of that nofice to the Lender;
and

10



(b} give notice to each of the other parties to each Relevant Agreement
and any guaraniee or security for the performance of a Relevant
Agreement of the assignment of the Company's rights and interest in
snd under each Relevant Agreement and each guarantes or security
for the performance of an Relevant Agreement under clause 3.17.2
and procure that each addressee of such notice promptly provides an
acknowledgement of that notice to the Lender; and

{c) give notice to the bank, financial institution or other person (excluding
the Lender} with whom the Company has a rent account in respect of
the Renial Income of the charging 1o the Lender of the Company's
rights and interests in that account and procure that each addressee
of such notice promptly provides an acknowledgement of that notice
{o the Lender.

922 The Company shall obtain the Lender's prior approval of the
form of any notice or acknowledgement to be used under this clause 9.2.

2.3 Relevant Agreements covenants

2.3.1 The Company shall, uniess the Lender agrees otherwise in
writing, comply with the terms of each Relevant Agreement.

9.3.2 The Company shall not, without the prior writien consent of the
{ ender, waive any of its rights under any Relevant Agresment,

9.33 The Company shall not, without the prior written consent of the
|ender, amend or ierminate or permit termination of any Relevant
Agreement.

89.3.4 The Company shall not, without the prior written consent of the

Lender, abandon, waive, dismiss, releass of discharge any action, claim or
proceedings against any counterparly or other person in connection with
any Relevant Agreement.

0.4  Reniai iIncome covenants

8.4.1 In the Event of Default, the Company shall not deal with the
Rental Income excapt by geiting it in and realising it in the ordinary and
usual course of its business and shall, immediately on receipt, pay all
Rental Income into such account as the Lender may direct from time to
time. The Company shali, pending that payment of any Rental Income in to

an account, hold all Rental Income on trust for the Lender.

89.4.2 In the Event of Default The Company agrees with the Lender
that any monies received by the Lender under clause 9.4.1 shail not
constitute the Lender as mortgagee in possession of the Real Property.

943 in the Event of Default The Company agrees with the Lender
that it shall not be entitled to recsive, utilise, transfer or withdraw any credit
halance from Hime to time in any account in which Rental Income is paid
except with the prior written consent of the Lender.

944 in the Event of Default The Company shall, prompily following
ihe occurrence of an Event of Default or otherwise at the request of the
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% I assignment under-&k

14.

101

10.2

11.

Lender, give notice to the relevant tenant, guarantor or surety of the
the Company's rights and interes to the Rental Income and each
guarantee or security in respect of the Rental Income and procure that
each addressee of such notice promptly provides an acknowledgement of
that notice to the Lender.

When security becomes enforceable

Encumbrance becomes enforceable on Everit of Default

The security constituted by this Deed shall become immediately enforceable if an
Event of Default ocours.

Discration

After the security constituted by this Deed has hecome enforceable, the Lender
may, in its absolute discretion, enforce all or any part of that security ai the fimes, in
the manner and on the terms it thinks fit, and take possession of and hoid or
dispose of all or any part of the Charged Assets.

Enforcement of security

Enforcement DOWers

11.1.1 For the purposes of all powers implied by statute, the Secured
Liabilities are deemed io have becoms due and payable on the date of this
Deed.

11.1.2 The power of sale and other powers sonferred by section 101

of the LPA 1925 (as varied or extended by this Deed) shall be immediately
exercisable at any time after the security constituted by this Deed has
become enforceable under clause 10.1.

11.1.3 Section 103 of the LPA 1925 does not apply to the security
constituted by this Deed,

11.2  Extensior of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagess
under the LPA 1925 and by any other statute are extended so as {o authorise the
Lender and any Receiver, at any time after the security constituted by this Deed has
become enforceable, whether in its own name or in that of the Company, fo:

11.2.1 grant a lease or agreement o lease;
11.2.2 accept surrenders of leases; or

14.2.3 grant any option of the whole or any part of the Charged
Assets with whatever rights relating to other paris of it,

whether or not at a premium and containing such covenants on the part of the

Company, and on such terms and conditions (including the payment of money {0 &
lessee or tenant on a surrender) as the Lender of Receiver thinks fit without the
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need to comply with any of the resirictions imposed by sections 99 and 100 of the
LPA 1925,

11.3 Access on enforcement

11.3.1 At any time after the Lender has demanded payment of the
Secured Liabilities or if the Company defaulls in the performance of its
obligations under this Deed or the Facility Agreement, the Company will
allow the Lender or ils Receiver, without further notlice or demand,
immediately to exercise all its rights, powers and remedies in particular
{and without limitation) fo take possession of any Charged Asset and for
that purpose fo enter on any premises where a Charged Asset is situated
{or where the Lender or a Receiver reasonably believes a Charged Asset
to be situated) without incurring any liability to the Company for, or by any
reason of, that entry.

11.3.2 Al all times, the Company must use ifs best endeavours to
allow the Lender or its Receiver access o any premises for the purpose of
clause 11.3.1 (including obtaining any necessary consents or permits of
other persons) and ensure that its employees and officers do the same.

11.4  Prior Encumbrance

At any time after the security constituted by this Deed has become enforceable, or
after any powers conferred by any Encumbrance having pricrity to this Deed shall
have become exercisable, the Lender may:

11.4.1 redeem that or any other prior Encumbrance;

11.4.2 procure the transfer of that Encumbrance fo it; and

1143 setle and pass any account of the holder of any prior
Encumbrance.

The settlement and passing of any such account passed shall, in the absence of
any manifest error, be conclusive and binding on the Company. All monies paid by
the Lender to an encumbrancer in settlement of any of those accounis shall, as
from its payment by the Lender, be due from the Company to the Lender on current
accourd and shall bear interest at the Default Rate and be secured as part of the
Secured Liabilities.

11.5  Protection of third parties

No purchaser, morigages or other person dealing with the Lender or any Receiver
shall be concemned o enquire:

11.5.1 whether any of the Secured Liabiliies have become due or
payable, or remain unpaid or undischarged;

11.5.2 whether any power the Lender or Receiver is purporting to
gxercise has become exercisable or is propetly exercisable; or

11.5.3 how any money paid to the Lender or any Recsiver is o be
applied.

13




116

11.8

11.9

12.

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as morinagee in possession

Neither the Lender or any Receiver shall be liable, by reason of entering into
possession of a Charged Asset or for any other reason, to account as morigagee in
possession in respect of all or any of the Charged Assets, nor shall any of them be
liable for any loss on realisation of, or for any act, neglect or default of any nature in
connection with, all or any of the Charged Assels for which a mortgagee in
possession might be liable as such.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver shall be a conclusive discharge {0 a
purchaser and, in making any sale or other disposal of any of the Charged Assets
or in making any acquisition in the exercise of their respective powers, the Lender,
and every Receiver may do so for any consideration, in any manner and on any
terms that it or he thinks fit.

Richt of appropriation

11.9.1 To the extent that:
{a) the Charged Assets constitute Financial Collateral; and

{b) this Deed and the obligations of the Company under it conslilute a
Security Financial Collateral Arrangement,

the Lender shall have the right, at any fime afler the security constifuted by
this Deed has become enforceable, to appropriate ail or any of those
Charged Assels in or towards the payment or discharge of the Secured
Liabilities in any order that the Lender may, in its absolute discretion,
determine.

11.9.2 The value of any Charged Assets appropriated in accordance
with this clause shall be:

(a) in the case of cash, the amount standing to the credit of each of the
Company's accounts with any bank, financial institution or other
person, together with all interest accrued but unposted, at the time
the right of appropriation is exercised; and

(b) in the case of Securilies, the price of those Investments at the time
the right of appropriation is exercised as listed on any recognised
market index or determined by any other method that the Lender
may select (including independent valuation}.

11.8.3 The Company agrees that the methods of valuation provided
for in this clause are commercially reasonable for the purposes of the
Financial Collateral Regulations.

Recaivers
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12.1  Appointment:

12.1.1 At any time after the security constituted by this Deed has become enforceable, or at
the request of the Company, the Lender may, without further notice, appoint by way of deed,
or otherwise in writing, any one or more persens to be a Receiver of all or any part of the

Charged Assets.

12.1.2 The Lender may not appoint a Receiver solely as a result of the oblaining of a
moratorium {or as a result of anything done with a view to obtaining a moratorium} under
Part A1 of the Insclvency Act 1986 other than in respect of a floating charge referred fo in
section A52(4) of Parl A1 of the Insolvency Act 1886,

12.2  The Lender may, without further notice (subject to section 45 of the Insclvency Act
1986 in the case of an administrative receiver), from time to time, by way of deed, or
otherwise in writing, remove any Receiver appointed by it and may, whenever it thinks fi,
appoint a new Receiver in the place of any Receiver whose appointment may for any reason

have terminated.

12.3  The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1825, and the remuneration of the Receiver
shall be a debt secured by this Deed, o the extent not otherwise discharged.

12.4 The power to appoint a Recsiver conferred by this Deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1886, the LPA 1925 or
otherwise, and shall be exercisable without the resirictions contained in sections 103 and

100 of the LPA 1925 or otherwise.

12.5 The power to appoini a Receiver {(whether conferred by this Deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of ali or
any part of the Charged Assels.

12.6 Any Receiver appointed by the Lender under this Deed shall be the agent of the
Company and the Company shall be solely responsible for the coniracis, engagements,
acts, omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred
by that Receiver. The agency of each Receiver shall continue until the Company goes into
liquidation and after that the Receiver shall act as principal and shall not become the agent

of the Lender.

12.7  Any receiver appointed by the Lender will (in addition to all powers conferred on him
by law} have the following powers exercisable upon such terms and conditions as he thinks

fit:

12.7.1 to take possession of and generally to manage the Charged
Assets and any business of the Company;

12.7.2 fo enter into, carry inio effect, complete, deliver, perform,
repudiate, rescind or vary any deed, contract, transaction or arrangement
to which the Company is or is 1o be a parly;

12.7.3 to camry out on any Real Property (or on any other property
which it may in his opinion be necessary or desirable to work upon) any
new works or complete any unfinished works of building, reconstruction,
maintenance, furmnishing or eguipment and to apply for and obtain all
planning permissions, building regulation approvals and other permissions,
consents or licences as may be necessary or desirable for such purposes;
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12.7.4 to purchase or acquire any land and purchase, acquire, grant
or release any interest in or right over land and enter into, take or release
the benefit of covenants {positive or restrictive) binding on or benefiting the
Real Property;

12.7.5 to sell, leass, licence, surrender or accept surrenders of leases
or ficences of, charge or otherwise deal with and dispose of the Charged
Assets without restriction including {without limitation) power to dispose of
any fixiures separatsly from the land;

12.7.6 to carry info effect and complete any transaction by executing
deeds or documenis in the name of or on behalf of the Company;

12.7.7 to insure the Charged Assels and any works and effect
indemnity insurance or other similar insurance and oblain bonds or give
commitments, guaraniees, indemnities and security;

12.7.8 o call any uncalled capital of the Company with all the powers
conferred by the articles of association of the Company in relation to calls;

12.7.9 ic engage, rely on the advice of and discharge advisers,
consultants, officers, managers, agents, workmen and others;

12.7.10 o purchase materials, tools, equipment, goods or supplies;

12.7.11 to bring, continue or defend any claim, dispute, action or legal
proceedings and enter into any arrangement or compromise;

12.7.12 to redeem any security and to borrow or raise any money and
secure the payment of any money in priority to the Secured Liabilities for
the purpose of the exercise of his powers andfor defraying any costs or
liabilities incurred by him in such exercise;

12.7.13 to make any elections for vaiue added tax purposes; and

12.7.14 to do any other acts which he may consider o be incidental or
conducive to any of his powers or to the realisation of the Charged Assets.

12.8  Where the Lender or any Receiver takes possession of the Real Property and goods,
furniture, chattels, personal effects andfor other items (“Goods”™) remain at the Real
Property and the Company has not removed the Goods within seven days after the Lender
or the Receiver has given notice to the Company, at the Company’s last known address,
asking the Borrower to remove them the Lender or the Receiver:

(iy may remove and store any Goods;

(i} may dispose of the Goods by sale or otherwise, as the Lender or Receiver
acting reasonably considers fit or, if Lender or the Recelver know that the
(zo0ds do not belong to the Borrower, may return them to their rightful
owner;

(iii} may include the Goods in any sale of the Real Property;

provided always that nothing in this clause gives the Lender any charge or other
security interest in any Goods at the Real Property and the Lender or the Receiver
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will give credit for the net sale proceeds of sale of the Goods, if any, against the
Company’s liability to the Lender,

12.9  Inthe case of joint receivers any power may be exercised jointly or severally.

13. Order of application of proceeds

13.4  All monies received by the Lender or a Receiver pursuant o this Deed, afler the
security constituted by this Deed has become enforceable, shall (subjeci to the claims of any
person having prior rights and by way of variation of the LPA 1925) be applied in the
following order of priority:

13,14 in or towards payment of or provision for ali costs, chargss and
expenses incurred by or on behalf of the Lender {(and any Receiver,
attorney or agent appointed by it} under or in connection with this Deed,
and of all remuneration due o any Recelver under or in connection with
this Deed;

13.1.2 in or towards payment of or provision for the Secured Liabilities
in any order and manner that the Lender determines; and

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

14. Appropriation

14.1  Neither the Lender or any Receiver shall be bound (whether by virtue of section
108(8) of the LPA 1925, which is varied accordingly, or otherwise) {o pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any particular
order between any of the Sscured Liabilities.

14.2  The Lender may open a new account upon receiving actual or consiructive notice of
any charge or interest affecling the Charged Assets and whether or not the Lender opens
any such account no payment received by the Lender after receiving such notice will {if
followed by any payment out of or debit to the relevant account) be appropriated fowards or
have the effect of discharging the Secured Liabllities outstanding at the time of recelving

such notice,
15. Protection of security

15.1  Preservation of security and rights

This Deed is in addition to any other rights or security, now and in the fulure, held
by the Lender from the Company or any other person for the Secured Liabilities and
will not merge with or prejudice or be prejudiced by any such rights or security or
any other contractual or legal rights of the Lender,

16.2  Further assurance

The Company will at its own cost at the Lender's or any receiver’s request execuie
any deed or document and take any action required by the Lender or any receiver
to perfect or protect this security or its priority or further {o secure on the Charged
Assets, the Secured Liabilities or for facilitaling the realisation of the Charged
Assets or the exercise of any righis or powers of the Lender or any receiver.
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15.3  Power of attorney

The Company by way of security irrevocably appoints the Lender and any receiver
severally to be the attorney for the Company (with full power of substitution and
delegation) in' the Company’s name and on the Company's behalfl and as the
Company's act and deed to sign or execute all deeds, instruments and documents
and do all acis and things (including taking, continuing or defending any
proceedings) as may be required by the Lender or any receiver pursuant to this
Deed or the exercise of any of their powers.

18. Property

16.1  If the Company acquires any freshold or leasehold property after the date of this
Deed it shall:

16.1.1 immediately notify the Lender;

16.1.2 subject to clause 16.2, immediately on request by the Lender
and at the cost of the Company, execute and deliver to the Lender a legal
mortgage in favour of the Lender of that property in any form which the
Lender may reasonably;

16.1.3 if the title to that property is registered at HM Land Registry or
required to be so registered, give HM Land Registry written notice of the
security comprised in this Deed; and

16.1.4 if applicable, ensure that the security comprised in this Deed is
correctly noted in the Register of Title against that title at HM Land
Registry.

16.2 If the consent of the landlord in whom the reversion of a lease is vested is required
for the Company to execute a legal morigage over it pursuant o clause 16.1.2, the Company
shall apply for the consent of the landlord fo the creation of the mortgage as soon as
reasonably practicable and use all reasonable endeavours {o oblain such consent as soon
as possible and shall only be obliged to execute and deliver such legal mortgage to the
| ender on such consent being obtained.

17. Set-off

171 The Lender will be entitled (but not obliged) at any time or times without notice (both
before and after demand) to set off any liability of the Company to the Lender against any
liability of the Lender to the Company {whether actual or contingent, present or future}.

18. Motice

18.1  Any notice or other communication given to a party under or in connection with this
Agreement shall be:

18.1.1 irs writing;

18.1.2 delivered by hand by pre-paid first-class post or other next
working day delivery service or sent by email;, and

18.1.3 sont o
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18.2

18.3

(a) the Company at:

Address: Pentax House South Hill Avenue, Northolt Road, South
Harrow, Middlesex, England, HAZ O0DU

Attention: Ben Hughes and Caroline Hughes
Email: hughes.ben24@gmail.com

{b) the Lenderat
Address: 151 Lichfield Grove, London, N3 2JL
Attention: North Block Lid
Ermail: srikpalexander@aocl.com

or to any other address or e-mail address as is notified in writing by one
party to the other from time 1o fime.

Any nofice or other communication shall be deemed o have been received:

18.2.1 if delivered by hand, at the time il is left at the reisvant
address;

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

18.2.3 if sent by e-mail, at the time of transmission.

A notice or other communication given as described in clauses 18.2.1 or 1823 0on a

day that is not a Business Day, or after normal business hours, in the place it is received,
shall be deemed io have been received on the next Business Day.

18.4

A rictice or other communication given under or in connection with this Deed is not

valid if sent by email or fax.
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19.1

19.2

18.3

Assignment

Right of Lender to assign

The Lender may at any time assign or otherwise transfer all or any part of its rights
under this Deed.

Restriction an Company

The Company may not assign or transfer any of its rights or obligations under this
Deed.

Confidentiality

The Lender may give such information relating o the Company and the Secured
Liabilities as it thinks fit to any person proposing to ake an assignment and/or
sransfer from the Lender and/or to enter into contractual relations with the Lender
with respect to this Deed.
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104 Merger or amalgamation

The Secured Liabilities will extend to all liabilities of the Company to the Lender
notwithistanding any change of name of the L ender andior the Lender's absorption
by or in or amalgamation with any other lender or person or the acquisition of all or
part of its undertaking by any other lender or person and to all sums in respect of
advances and other lending facilities from such other lender or person.

20. Miscellansous

201 Inierest

interest payable by the Company io the Lender will accrue both before and after
judgment on a daily basis and on the basis of a 365 day year and will be
compounded (both before and after judgment) quarterly. After a demand, interest
will also be calculated on the Secured Liabilities at the Default Rate together with
accrued interest as at the date of the demand.

20,2 Delays

The Lender's rights and powers under this Deed are cumulative and not exclusive
of its rights under general law and will not be affected or impaired by any delay or
omission by the Lender in exercising them or any previous exercise of or failure to
exercise any such rights or powers.

20.3 Severability

Each of the provisions of this Deed will be severable and distinct from one another
and if at any time any one or more of those provisions {or any part thereof) is or
becomes invalid, egal or unenforceable, the validity, legality and enforceability of
the remaining provisions will not in any way be affected or impaired.

20.4 Variations

No variation of the terms of this Deed will be valid unless it is in writing signed by
the Company and confirmed in writing by the Lender.

20.5 Independent Security

The security constituted by this Deed shall be in addition o, and independent of,
any other security or guarantee that the i ender may hoid for any of the Secured
Liabilities at any time. No prior security held by the Lender over the whole or any
part of the Charged Assets shall merge in the securily created by this Deed.

21. Law and Jurisdiction

214 This Debenture and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) is governed by and
interpreted in accordance with the law of England and Wales.

21.2 The parties to this Debenture irrevocably agree that the Courts of England and Wales
have exclusive jurisdiction fo settle any dispute or claim that arises out of or in connection
with this Legal Charge or its subject matter for formation (including non-coniractual disputes

or claims).
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This Deed is executed as a deed by the parties and is delivered and takes effect on the date
at the beginning of this deed.
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EXECUTED and delivered as 2
Deed by B & CH Investments
Ltd acting by & Director in the
presence of 2 withess!

Sengar;ﬁn Hughes

)
)
}
)

Witness (signature):

Name: wir Mario Montana

SOLICITOR OF
Address: ENGLAND & WALES
Ocoupation:

MARID MONTANA SOLICITORS
a08 Linen Hall, 162-182 Regent Street,
tondon, W5 5TE
Tale G207 437 0810
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EXECUTED and delivered as a
Deed by NORTH BLOCK LTD
acting by a Director in the
presence of a witness:

Witness (signature).

Name:

Address:

Coeupation:

it et Moyl et

23
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