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Registration of a Charge

Company Name: BLUEOAK ESTATES (WESTMINSTER) LTD
Company Number: 11104941

Received for filing in Electronic Format on the: 10/01/2022 XAVE2UMB

Details of Charge

Date of creation: 23/12/2021
Charge code: 1110 4941 0001
Persons entitted: MULTIFACTOR EUROPE LIMITED

Brief description:  ALL OF THE ASSETS AND UNDERTAKINGS OF THE COMPANY,
INCLUDING (BUT NOT LIMITED TO) RENTAL INCOME, PROCEEDS FROM
INSURANCE POLICIES, PROPERTY CONTRACTS AS DEFINED WITHIN
THIS CHARGE AND ALL THOSE FREEHOLD PROPERTIES DEFINED IN
THE SCHEDULE TO THIS CHARGE BEING (1) LAND ON THE NORTH SIDE
OF WINKWELL DRIVE, CHESTER, REGISTERED AT HM LAND REGISTRY
(WITH OTHER LAND) UNDER TITLE NUMBER CH489698 AND (2) THE
LAND ON THE NORTH SIDE OF 107 LACHE LANE, CHESTER CH4 7LT
REGISTERED AT HM LAND REGISTRY UNDER TITLE NUMBER CH689549,
WHICH ARE TOGETHER SHOWN EDGED BLUE ON THE PLAN ANNEXED
TO THIS CHARGE.

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.

Electronically filed document for Company Number: 11104941 Page: 1



Certified by: MELANIE MORRIS

Electronically filed document for Company Number: 11104941 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11104941

Charge code: 1110 4941 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2021 and created by BLUEOAK ESTATES
(WESTMINSTER) LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 10th January 2022 .

Given at Companies House, Cardiff on 11th January 2022

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Dated N Degedi— 2021

(1) BLUEOAK ESTATES (WESTMINSTER) LIMITED

@ Yo

(2) MULTIFACTOR EUROPE LIMITED

LEGAL CHARGE

Bermans
Exchange Station
Tithebarn Sireet

Liverpool

L2 2QP




THIS LEGAL CHARGE is made as a deed on 23l Preendy— 2021

PARTIES

(1) BLUEOCAK ESTATES (WESTMINSTER)} LIMITED a company incorporated in England and
Wales registration number 11104941 whose registered office is at 20 Grosvenor Street,
Chester, CH1 2DD (the Borrower); and

(2) MULTIFACTOR EUROPE LIMITED a company incorporated in England and Wales
registration number 02053333 whose registered office is at Llay Iridustrial Estate, Liay,
Wrexham, Wales, LL12 0TU (the Lender).

each of the Borrower and the Lender being a party and together the Borrower and the Lender
are the Parties.

RECITALS:
1. The Lender has agreed to provide the Borrower with the loan on the terms of the Loan Facility
Agreement.

2. ltis a condition precedent to the provision of the loan in the Loan Facility Agreement that the:
Borrower provide security tothe Lender to secure the payment and discharge of the Secured
Liabilities to the Lender.

-3, The Borrower has agreed to create the security required by entering into this Deed,
THE PARTIES AGREE:
1. Definitions and interpretation

1.1, Words and expressions-defined in the Loan Facility Agreemerit (defined below) will have the
same meanings in. this Deed unless they are expressly defined in‘this Deed.

1.2. Inthis Deed, unless otherwise provided:
Charged rmeans all the Mortgaged Property, assets, goodwill and undertakings of the.

Assets ‘Borrower present or future- for the time being subject to the security interests
created by this Deed;

Default Rate has the same meaning as inthe Facility Agreement;

Encumbrance means any mortgage, charge, pledge, lien.or other security interest of any kind,
and any right of set off, assignment, trust, flawed asset or other agreement or
arrangement whatsoever for the purpose of providing security or having similar
effect to the provision of security, other than liens arising by operation of law in
the ordinary-course of the Borrower's business;.

Event of has the same meaning ag in the Loan Facility Agreement;

Default

Insurance means all of the Botfrower's rights in each coritract or-policy of insurance effected
Policy or maintained by the Borrower from time to time in respect of its. assets or

business (including, without limitation, any cantract or policy of insurance relating
to the Charged Assets).

Lean Facility means the loan facility agreement dated 21 wl Weeerly e 2027 between the
Agreement Borrower and the Lender;

Mortgaged means the property described in the Schedulg;

Property

Property means the bensfit of all other contracts, guarantees, appointments and
Contracts warranties relating fo the Properly and other documenis to which the Bortower is

a party or which are in its favour or of which it has the benefit relating to any




Receiver

Remntal Income

Secured
Liahilities

Security Period

letting, development, sale, purchase, lease or the operation of the Property or
otherwise relating to the Property (including, in sach case but without limitation,
the right to demand and receive all monles whatever pavable to or for its bensfit
under or arising from any of them or remedies provided for in any of them or
available law or inequity in relation to any of them, the right to compel
performarnice of eny of them and all other rights, interests and benefits whatever
aceruing toor for its benefit arisingfrom any of them)

means a receiver appointed purstant to this Deed or to any applicable law,
whigther aiohs or jointly, and includes-a receivelr andfor manager;

mearnis all rental income derived from the Mortgaged Property and the benefit of
any guarantee or security. in respect thereof together with-any monies deposited
as-security for such rental ingome whether or not referred to as a rent deposit;

means all money, liabilities and obligations now or in the-future owed or incurred
by the Borrower t0 the Lenders {including those under the Facility Agreement or
this Deed) whether actual or conlingent, sole or joint, as prindipal or-as surety,

tncluding (without limitation} any liability of the Borrower to .a third patty which

subsequently becomes payable to the Lenders by assignment or otherwise and
any inferest, commission; costs, charges and expenses of the Lenders;

aged, FERIGAE
the periad starting on the date of this debenrtwte and ending on the day on which
all the: Secured Liabllities have been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilittes are capable of being
putstanding,

1.3 Unless the'context otherwise reguires:

131, eachgender includes the others and the singular and the plural are intercharigeable;

1:3.2. references to clauses or Schedules mean to clauses or Schedules of this Deed:

1:3.3. refererices fo persons include individuals, unincorporated bodies, government entities,
companies and corporations;

1.3.4. clause headings do not affect their interpretation; and

1.3.5. references to legislation include any modification or re-enactment therecf before the
date of this -Deed.

1.4, Wiiting includes email.

Borrower's obligation to pay

The Borrower covenants with the Lender that it wili pay and discharge to the Lenders the
Secired Liabilities when dug urider the Facility Agréement,

Creation of security

3.1. As continuing security for the payment and discharge of the Secured Liabilities the Borrower
charges to the Lender with full tille guarantee by way offirst legal mortgage, all the Mortgaged

Property.;

3.2, As continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with fuil title guarantee charges to the Lender.,

3.2.1. the Property Contracts; and

3.2.2. gl its rights-in any Insurance Policy including any and all claims, the proceeds of all
claims and all returns of premiumsin connection with each Insurance Policy; and

3.2.3. fthe Rental income:

Provided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in
possession,



4, Borrower's representation and warranties

4.4. The Borrower repragents and warrants to the Lender as follows:

411, COwhership: The Borfower is the legal and beneficial swner of the Charged Assets free
from any Encumbrance other than the Ehcumbrances created by this Deed.

4.1.2. Adverse claims and covenants: The Borrower has not received or ackriowledged
notice of any adverse clainy by any person in respect of the Charged Assets and there
are no covenants, agreements, conditions, interests rights or-other matters which may
adversely affect the Charged Assets.

4.1.3. Breach of law or regulation: The Borrower has at all imes complied in all respects
with all applicable laws and regulations and has not bregched ahy law or regulation
which would adversely affect the Charged Assets.

414, Third Party Rights: The Charged Assets arg notsublect 1o terms entitiing athird party
to terminate or limit the use of any facility necessary for the enjoyment and use of the
Charged Assets.

4.15. Overriding interests: Nothing has arisen, has been created or is subsisting, which
would be an overriding interest in the Morigaged Property.

418, Liguidation or administration: No Encumbrance expressed to. be created by this
Deed is fiable to be avoided or otherwise set-aside on the liquidation or administration
of the Borrower of otherwise.

5. Borrower's undertalkings and covenanis
51. The Borrower covenants not, without the prior writters consent of the Lender, to:

5141, part with possession of, or transtér, sell; lease, assign or otherwise dispose of all or any
of the Charged Assels, or attempt or agres-to de so;

5.1.2. create, attempt to create, allow to subsist any mottgage, deberiture, charge or pledge,
increase the amount secured by the Deed, permit any lien (except a lieh arising by
operation of taw in the ordinary cotirse of trading} or othersrclimbrance 1 arise on or
affect all. or any of the Charged Assets;

5.1.3. permit-any parson to be registered as proprietor of any of the Charged Assets under
the Land Registration Act 2002 or create or permiit io-arise any unregistered ‘interest
which overrides first registration affecting such property within Schedule 1 1o that Adt,
to becoime entitled to any proprietary right or intersst which might affact the. valug of
anyland fixtures;

B.14. cancel, assign orallow to lapseiits interest under any credit sale, hire purchase, leasing,
rental, Hicetice or sifilar agreement and to produce proof of payments due under such
agreemerits-on reguest from the Lender,

5.1.5. do or allow any act or omigsion which may prejudice the value to the Lender of the
Charged Assets; or

52, The Borrower covenarnts that it will, unless, in any case, the Lender has. given His written
consent othefwise:

5:2.1. carry on ils business properly and effictently and not materially change how it conducts
it business;

5.2.2. notify the Lender in writing of any breach of this Deed, the Loan Fagifity Agresment or
any other Security Document, immiediately on it becoming aware of such breach;.

5.2.3.  in relation to the Mottgaged Property and any other of its real property forming party of
the Charged Assets, observe all covenants, not.erder into any onerous or restrictive
obligation, effect or aliow any development within the Town and Country Planning Acts,
do, allow or emit anything infringing any statute or regulation and maintain and keep
them in good and substantial repair;




5.2.4. institute, pursue and defend proceedings relating o the.Charged Assets as required to
protect their value and apply moneys from such proceedings in discharge of sums due
to the Lender;

5.2.5. atits own expense, keep insured any of the Charged Assets to thelr full replacement
value including professional fees and other expenses with reputable insurers approved
by the Lernder in the name of the Borrower er, at the Lender's request, the joint names,
of the Borrower and the Lender;,

5.2:6. punctually pay all insurance premiums, have the Lenders’ interest noted on the policy
as logs payee and produce the insurance documents including any receipt on request
of the Lender and dpply moneys received from insurance invdischarge of its obligations
urider this Deed. If the Borrower does not maintain insurance, the Lender may dosoat
the Borrowetr's expense;

§.2.7. punctually pay, and indemnify the Lender against, all moneys due in respect of the
Charged Assets;

5.2.8, comply with all statutory, regulatory and other requirements applying to the Charged
Assets excapt where actually or potentially adverse tothe Lender's interest, when the
Borrower will immediately consult the Lender and make or join the Lender in making
such representations as the Lender migy request;

5.2.9. deposit with the Lender or its nominee all deeds and-documents of tille: relating to all
land; buildings and other real property bielonging to the Borrower and insurance policies.
relativig thereto, all certificates and documents: of title relating to the Securities and all
other documents relating fo the Charged Assels as the Lender may request; of

6. Liability of borrower
6.1. The Borrower's liability in respect of the Secured Liabilites shall not be discharged or
prejudiced by:

6:1.1. the renewal, determination, variation-or increase of the loan under the Loan. Eacility
Agreement of the acdeptance or variation of any compromise, arrangement or
settlement or the omission to claim or ‘enforcement of payment from any other person
by the Lender; or

6.1.2. any security, guarantee, indemnity, remedy or other right heid by or available to the
Lender being or becoming wholly or partially illegal, veoid or unenforéeable on ary
ground; or

6.1.3. any other act or omission which but for this provision might have. discharged or

otherwise prejudiced the liability of the Borrower.
6.2. The Borrower may not require the Lender to:

621, enforce any security.or other right; or

8.2.2. claim any payment from; or

8.2.3. otherwise proceed,
against any other person before enforcing this Deed against the Borrower.

7. Restriction

The Borrower consents to an application being made by-the Lender fo the Land Registrar for the
following restriction in Form P to'be registered against its title the Property

“No disposition of the registered estate by the' propriefor of the registered estate or by the
proprietor of any registered charge, rot being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time being
of the-legal charge dated £3 ! vuf 202 infavour of Multifactor Europe Limited referred to in
the charges register; or (Fappropriate), signed ornrsuch proprietor’s behallf by its conveyancer.”



8. Enforcement

10.

The security created by this Deed shall become enforceable any time after:

8.1.

8.2

8.1

9.2,

9.3,

9.4

8.5,

8.6.

8.7.

the ocolrrence ¢f ar Event of Default; or

there has oceurred: any other event which in the Lender's opinion actually or potentially
jeopardises the security created by this Deed.

Appointment, powers and removal of Receivers

At any time after the security created by this Deed becomes enforceable the Lender may
without further notice appeint inwriting any one or more persons to be a receiver ora receiver
and manager. Where more than one Receiver Is appointed they will have the power to act
separately (unfess the appointment specifies otherwise).

The Lender may determine the remungegtion of the Recélver,

The appointment of 2 Receiver will not preclude the Lender from appointing. a-subseguent
Receiver over all or ary of the Charged Assets whether the previously appointed- receiver
continues to ot or not,

The Receiver will be the agent of the Borrower and the Borrower will be solely fiable for the

agcts, defaults, and remuneration of the Recsiver unless and -until the Borrower goes into

liglidation after which the receiver.shall act-as principal. in no event will the Receiver become

the ggent of the Lender.

The Receiver will have and be entitled to exercise all the powers set outin the Law of Property

Act 1925 and will also have the power, either in His name or in the name of the Borrower:

8,51, inconnection with any sale or other dispositiort 6f the Charged Assets, to receive the

consideration in.a lump sum or in instalments gnd fo receive shares and toan notes by
way-of consiteration;

@52, todrant options, licencées or any tther whatsosver in the Charged Assefs;

8.5.3. to sever fixtures from and to-repalr, improve and make any alterations to, the Charged
Assats;

8.5.4. o exercise any voling rights appertaining fo the Borrowsr;

9.5:5. to doall other acts and thirigs which the Receiver may consider desirable or necessary
for realising any Charged Assets or incidentsl or conducive to any of the rights, powers
or discretion conferred on a Receiver under or by virtue of the Deed; and

9.5.8. 1o exercise in refation to any Charged Assets all the powers, authorities and things

which he would be capable of exercising if he was absolute beneficial owner of the
same;

Neither the Lender nior the Receiver will be liable to account as morfgagee in possession or
otherwise for any money not actually received by the Lender or the Recsiver.

Section 108 of the Law of Property Act 1925 will not apply to this Deed or to any security it
creates. '

Powers of sale, leasing etc

10.1. Section 103 of the Law-of Property ‘Act 19285 shall not-apply to this Deed but the statutery

power of sale will as between the Lender and a purchaser arise on and be exercisable at any
time after the execution of this-Deed but the Lender will not exercise such power unless the
security created by this Deed has become enforceabls orafter the appointiment of 4 Recsivar
under clause 9.

10.2. The statutory powers of sale, leasing and accepting surrenders exercisable by the Lender are

extended to allow the Lender to grant.or surrender leases of any land vested in the Borrower
or inwhigh it has an interest on such terms and conditions as the Lender may think fit provided
that the security constituted by this Deed has become enforceable,

10.3. The statutory power of sale.exercisable by the Lender is extended to allow the Lenderto sever

any fixtures from the land and sell them separately.




10.4, No person dealing with the Lender or a Receiver, its agents or delegates will be concerned
with whether this Deed has become enforceable, whether any power exercised or purported
to be exercizsed has become exarcisable, whether any of the Secured Liabilities remain due
upen this Deed, as to the necessity or expediency.of any stipulations and conditions suibject
to which the sate of any Charged Asset is made, as to the propriety or regularity of the sale-of
any Charged Asset of to sge to the application. of any money paid to the Lender or the
‘Receiver, 0f its agents of delegates and each dealing shall be deemed to be withinthe powers
conferred by this Deed and lo be valid and effectual accordingty.

10.5. Saction 93 of fhe Law of Property Act 1925 wifi not apply to this Deead or to any security it
creates.

11. Newaccounts

11.1..On receiving notice that the Borrower has encumbered or disposed of any of the Charged
Assets the Lender may rule off the Borfower's account and open.a new accountin the name
of the Borrower.

11.2. I the Lender does riot open a new account on receipt of a notice as from thattime all payments
riade to the Lender will be treated as if they had been credited to a new account and will not
reduce the amount owing from thie Borrower at the time when the notice was. received.

12. Attorney

12.1. By way. of security the Borrower irrevocably appoints the Lender, whether or not a Recaiver
has been appointed, and any Receiver separately as Borrower's attorriey with full power to
appoint substitutes and to delegate in its name and on its-own behalf and as its act and deed
or otherwise at any time after this security has becorme enforceable to execute and deliver
and otherwise perfect any agreement, assurance, deed, instrument or document, of perform
any-act that may be required of the Borrower under-this Deed, or may bé deemed by such
attorney necessary ‘or desirable for any purpose of this Deed o 10 enhance or perfect the
security intended to be constituted by such:attorney or to convey or transfer legal ownership
of any Gharged Assets. '

122, The Borrower will ratify and confirm alf transactions entered into by the Lender or Receiver in
the proper exércise of their powers in siccordance with this Deed and all transactions entered
into: by the Lender or the Receiver in signing, sealing, delivering and otherwise parfecting any
assignment, imortgage, charge, security, deed, assurance, document or act as aforesaid.

13. Application of moneys received
13.1. Any money received under this Deed will, subject to the discharge of atiy. prior-ranking claims,
be paid or applied in the following order of priority:
1311, in satisfaction of all costs, charges and expenses incurred and payments made by the

13.1:2. in or towards satisfaction of the Secured Liabilities; and
13.1.3, asto the surplus, if any, to the pergon or persons entitied to it.

13.2. The Lender may, in its-absolute discretion on or atany time or times after demand and pending
the payment to the Lender of the whole of the Secured Liabilities, place and keep to the credit
ofa separate or susperse account any money received, recovered of realised by the Lender
by virtue of this Deed for so-long and 4n such manner as the Lender may determine without
any intermediate obligation to apply it in-or towards the discharge of any of the Secured
‘Liabilities.

14. Indemnity

14.4. The Borrower will indemnify the Lender against all and any costs, charges and expenses
arising:
14.1.1. out of any of the assets charged or assigned pursuant to clause 3 resulting in the
Borrower or the Lendar or the Regeiver infringing or allegedly infringing any third-party
rights: and '




15,

18,

14.1.2. in relation to any proceedings referable to the Borrower brought against the Lender
and/or the Receiver or to which the Lender and/or the Receiver may be joined whether
as the plaintiff or defendant that relate to any of the Charged Assets.

14.2. The Borrower agrees that If it fails to pay any moneys in respect of the Charged Assets or to

take {or not take) any action which myight diminish the value of the Charged Assets to the
Lender, the Lender may pay such mionies or take stich action and recover the cost from the
Borrower.

14.3. The Borrower indemnifies the Lender and its agents fully at all times againstany claim, lidbility,

loss or expernise incurred by the Lender directly or indirectly.as a result of any delay or failure
of the Borrower in complyifig with clause 5 or with. any law, regulation, directive or code of
practice applicable to the Borrower or to its business or the Charged Assets or relating to the
protection-of the environment or to health and safety matters.

14.4. Without prejudice to the generality of this clause the costs recoverable by the Lender and/or

any Receiver under this Deed shalt include:
14.4.1, all costs incurred by the Lender and the bensficiaries in preparing and administering
this. Deed or perfecting the security created by it
14.4.2. ali costs, whether or not allowable on.a taxation by the courts, of all proceedings for the

enforcement of this Deed or for the recovery or attempted recovery of the Secured
Liabilities;

14.4.3. all money expended and all costs arising out of the exercise of anty power, right-or
discretion conferred by this Deed; or

14.4.4. all costs and losses arising from any default by the Borrower inthe payment when due
of any of the Secured Liabilities or the performarce of its obligations under this Dagd.

14.5. Any averdue amounts secured by the Deed will carry interest at the Default Rate. Intarest will

atcrue on a day-to-day basis to the date of repayment in full and, if uripaid, will be
compounded with quarterly rates on the Lender's usual quarter days.. Interest shall continue
to be charged and compounded on this basis aftéras well- ef‘ore an emaad&@fgment

14.6. Money received or held by the Lender pursuanit to this. dgagﬁwe may, from txme o time after

demand of all or any part of the Secured Liabilities- has been made, be convertad into-such:
currency as the Lender considers necessary or desirable to discharge the Secured Liabilitics
in that currency at the Lender's then prevailing spot rate of exchange, as. conclusively
determined by the Lender, for purchasing the- currency to be acquired with the existing
curreney,

Release

16.1.

15.2.

Gon

This

Subject io clause 152, the Lender will, at the: request and cost of the Borrower, execute slf
documents-as the Borrower may reasonably require to release the Charged Assets from the-
security constituted by this Deed.

Any release, discharge or setflement between the Lender and the Borrower will be conditional
upon no payment or security received by the Lender in respect of the Secured Liabilities being
avoided, reduced or ordered to be refunded pursuant to any law relating to insolvency,
bankruptey, winding-up, administrafion, receivership or otherwise and the Lender or its
nominee will be at liberty to retain this Deed and the sscurity created by or pursuant to this
Deed, including ali certificates and documents relating to the whole or any part of the Charged
Assets, for such period as the Lender may deem necessary to provide the Lender with BBCUHY
against-any such avoidance, reduction or order for refund and the Lender will be entitled to
recover the value or amount of such security or payment from the Borrower subsequently as-
if such release, discharge or setifement had not ocourred.

tinuirig security

Deed will remain as continuing security in favour of the Lender, regardless of the setflement

of any account or ary other mattéer whatever and will be witheut préjudice and in addition to any

and

all other rights, remedies or secutity which is or are in place now or in the futlre in respect of

any Charged Assets in favour of the Lender for the payment of an Indebtedness.




17,

18.

19

26,

Further security

The Borrower will on the demand of the Lender execute and deliver to-the Lender at the cost of the
Borrower any document that the Lender reasonably requires further to secure the payment of the
Secured Liabilities, or to. create, enhang perfect any fixed: security over any of the Charged
Assets or to give full effect to this debenn 5 o vest title to any of the Charged Assets in the
Lender or the Lender’s nomines or-any purchadere f2ll S,

Certificate by the Borrower

The Borrower hereby certifies that the execution of this Deed and the creation of the security
hereunder has been approved by resclution of the directors of the Borrowsr at & duly convened
meeting of such directors and does not contravene any provisions of the Memorandum and Articles
of Asgociation

Miscellaneous
19:1. Variation

Variations to this Deed will only have effect when agreed in writing by the parties’ authorised
representatives.

19.2. Severability
The unenforceability of any part of this Deed will not-affect the enforceability of any other part.
19.3. Waiver

Urless otherwise agreed, no delay, act or omission by either party in-exerdsing any right or
remedy will be deemed a waiver of thatl; or any other; right or remedy.

19.4. Further assurance

Each party will, at the cost of the Borrower, do-all further acts and execiite all further documents
necessary to-give effect to this Daed.

18.5. Rights. of third parties

This Deed is not enforceable by any third party under the Contracts (Rights of Third Parties)
Act 1909, '

19.6. Assignment and subcontracting

19.8.1. The Lender may assign any of its rights. undér this Deed or transfer-all its- rights or
obllgations by niovation to a third party,

19.6.2. The Borrower may not agsign any of it rights or transfer any rights or obligations under
this Deed.
19.7. Entire agreement

This Deed ant documents referred to in it represent the entire agreement between the parties
and supersede all previous agreements, term sheets and. understandings relating to the Loan
“whether written or oral.

19.8. Suctession
Thils Deed will bind and benefit each party’s successors and assignees.
19.9. Counterparts

This Deed may be signed in any number of separate counterparts. Each, whan executed and
delivered by a party, will be an original; all counterparts will together constitute one instrument.

Notices

20.1. Notices under this Deed will be in writing and sent to the persons and addresses in clause.
20.2. They may be given, and will be deemed received;

20.1.1. by first-class post twoe (2) Business Days afier posting:
20.1.2. by airmail: seven (7). Business Days after posting: and




20.1.3.

by hand: an delivery.

20.2. Notices will be sent:

20.2.1.
20.2.2,

to-the Borrower at! its registerad office address; and
tothe Lender at his addrass stated at the start of this Agreement,

21. Confidential Information

21.1. The Lender miay disciose:

2111,

21.1.2.

on a confidential basls to.a subsidiary and any actual or potential assignee, transferee
or sub-participant of its rights or obligations under this agreement in addition to &ny
publicly available information such information about the Borrower as the. Lender shali
consider appropriate; and

any information abiout the Borrower toany persan o the extent that itis required to do

50 by any applicable law, regidation or court-order,

271.2. Subject to clatse 21.1, neither party will, without the other's prior written consent, disclose:

21.2:1.
21.2.2,

21.2.3.

the terms of thig Deed;
any information relating to the customers, suppliers, methods, products, plans,
finances, trade sscrefs or otherwise to the business or affairs of the other party; and

any information developed by either parly in performing its obligations under, or
otherwise pursuant to this Deed,

21.2.1,.21.2.2 and 21.2.3 together Confidential Information.

21:3. Neither party will use the other's Confidential Infermation except to perfarm this Deed,

21.4. Disclosure of Confidential Information may be made to & party’'s:

29.4.1.
214.2.
2145
214.4,

officers;

amployses;

professional advisers; and
consuliants and other agents,

on condition that the party disclosing is responsible for compliance with-the obligations
of confidente hergunder.

21.5. Confidential Information does not include information whichy

2151,
21.5.2.
21.5.3.

2154,

is or becomes public athar than by breach of this Deed;
was knownto the other party before this Deed without breach of confidence;
is independenily developed by or becomes available to the other:party without using

any information supplied by the first party; or

is réquired to be disclosed: by law or regulatory authority,

21.8. On termination of this. Deed all confidential information relating to or s‘up-;)%iéd by & patty and
which is or should be i the other's possession will be returned by the other or (at the first
patty's ootion) destroyéd and certified by an officer of the party destroying as destroyed.

2%.7. This clause 21 will remiain in force for a period of five (5 years fram the date of this Deed.




22. Governing law and jurisdiction

22.1. This Deed and any dispute or claim arising out of, or in connection with, it, its subject matter
or formation (including non-contractual disputes or claims} shall be governed by, and
constried in sccordance with, the laws of England and Wales,

222 The Parties irrevocably agreé that the courts of England and Wales shall have .exclusive
jurisdiction to-setile any dispute or claim ariging out of, or-in connection with, this Agreament,
its subject matter or formation {including non-contractual disputes or claims),

10




THE SCHEDULE
MORTGAGED PROPERTY

at HM Land Ragistry with title absolute with other land under title numiber CH489698 and the fand
- pn the north side-of 107 Lache Lane, Chaster CH4 71T registered at HM Land Registry under title
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IN WITNESS whereof this Deed is execuited as a deed by both parties and is delivered on the date
stated above.

SIGNED a5 a deed, and delivered when
dated, by BLUEOAK ESTATES (WESTMINSTER) LIMITED _

acting by a director in-the presence of Director

Witnessed by;

Signature s ///2//{ e A

Nane: %ﬁf o A A .

ﬁ*vww’ﬁ”ﬁw/z v,

Address: %;ﬁfjﬁﬂd %ﬂ%{% / /M/@@ ué///ﬁ;’,d ‘%

EIAEE Filsv T
Occupation: f s L AT, 2 ]

SIGNED as a deed, and delivered when
dated, by MULTIFACTOR EUROPE LIMITED
acting by a director in the presence of Director

Witnessed by:

Sighature

Narrie: .

Address: % T f«’%fé:’f?«z/% “/Z;";,///ﬁ’g
AT W N RN P IR

Oceupsation:. /%’zﬁwwa w,::f TN o E::gwju;i Tt //
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