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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11172446

Charge code: 1117 2446 0002

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 8th March 2024 and created by VOGUE PROPERTY
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 21st March 2024 .

Given at Companies House, Cardiff on 25th March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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cﬁaym‘ M%&QH 2024

PARTIES:

(1) VOGUE PROPERTY INVESTMENTS LIMITED incorporated and registersd in.
England and Wales with company number 11172448 whose registered office

is at 167-168 Greal Portland Sireet, London, England, WiW 5PF (Borrower)

and-

{2} B2 Bs‘sﬁg;ng LLP mcarpmated and r&gsstared in Engiand ancﬁ W&aiss with B
parinership number OC414439 whose registerad office is at Prince Of Wales
 House, 3 Bluecoats Avenue, Hertford, Uniled Kingdom, 514 1PB (Lender).

) F?&Eiminar}; o

1. Interpretation

The definitions and xnte?preﬁaw& pmvs;ans in Schedule 1 apply te th;a.

agreameant,

2. Covenantio pay

2.1

292

23

3. Security
3.1

The Borrower covenants with the: Lender that the Berrower will on

- damand pay to the Lender all the Secured Ligbilities.

' The Borrower will pay to the Lender interest on the Secured
Liabilities at the rate(s) applicable under the Financing Documents .
‘giving rise to the relevant Secured Liabilities or, if no such rate{s) -

are specified, at the Default Rate.

 Interest payable on the Secured Liabilities will sccrue on a dally
~ basis and be calculated both before and after demand or judgment
- or the liquidation of the Barrower and be compounded according to

agreement or, in the absence of agreement, monthly on such days

- as the Lender may select.

By way of continuing security in favour of the Lender foi the

- payment and discharge of the Secured Liabilities, the Borrowsr

with full tile guaraniee and free from all Securily Interests,

 mortgages, charges, assigns and agrees to assign in favour of the '_

Lender

31.1  bywayof legal mortgage, all its estate or interest in the

~Froperty;

342 by way of fixed charge all estates or interests in any

freehold and leasehold property and its proceeds of
“gsale now and in the future vested in or charged to the.
Borrower, other than the property charged under
elause 3.1.1; _ _

313 by way of fixed charge all the plant, machinery and

~ fixtures and fitlings of the Borrower, present and future; .



314 . by way of fixed charge all fumiture, furnishings,
.. equipment, tools, vehicles and other movable property
_ -of the Horrower, present and fulure, not forming partof
. its stock in trade or work in progress; :

345 by way of fixed charge all the goodwill and uncalled
capital of the Borrower, present and futurs; :

246 by way of fixed charge the Securities and Derivative =
_ - Assets; _ o : _ .
317 - bywayof fixed charge all Intellectusal Property Rights,

' . rights at law and claims of the Borrower, present and

future, and the proceeds of any insurance from fime to-
Adime affecting the Charged Assets; '

- 3.1.8 - by way of fixed charge the bensfit of any interest rate
' -~ swap or other agreement with the Lender or any third
‘party for protecting or hedging the Borrower's éaabsiity to -
" pay interest to the Lender at any time;

3.4.9 by way of fixed charge all book debts aﬁd-cthar -dems -
. and all associated rights and benefits of the Borrower,

o present and future, and the proceeds of payment or
' reaiisation of each of them;

3110 by way of fixed charge all funds standmg t@ ih@ cra&st

of the Borrowsr from fime to time on any account with |

- the Lender or any bank or other financial institution or
- organisation; o

3111 by way of f*xed chai’ge the benefit e::»‘f all. ssmrac‘és o
- - appointments warranties and other documents to which
the Borrower is a parly relating to any development of

- the Property or other freehold or leasehold property and

all rights and claims under or associaled with them; and

3.4.12 by way of floating charge all the undertaking and ali
- property, assets and rights of the Borrower, present
and future, not subject to or effectively chargad by way

of a fixed charge under this agreement.

32 Pa}’agraph:@ of schedule B1.to IA 1986 applies to the floating o

" charge created by clause 3.1.12.
4, Conversion of floating charge

41 _ The Lender may at any time, bgér notice to the B@r%cwér,-cenmhi.
the floating charge created by clause 3.1.12 into a fixed charge as

regards all or any of the Charged Assets specified in the notice i, .~

4.1.1 . the Lender considers that it would be desirable to do
- © - solin order to profect, preserve or supplement the.
- charges over the Charged Assets or the priority of
those charges; or
- 4.1.2 ~a Default Event ocours,



42 . The ﬂmatmg charge sreate{i hy clause 3. 1 ‘izwﬁi uniess otherwise
agreed in owriting by the Lender, autamatmisy and without
- notice bhe
converted into a fixed charge in respect 0‘? any i‘;‘;hargad Assets
sublectio ftif _

421 the Borower creates or attempts fo create .Sany'ﬁecu%ity- o
. Interest over those Charged Assets; _ :

422 any person levies of aftempts to levy anyrdistreéé, o
- attachment, execulion or other legal process against -
- any of those Charged Assets; or

423 . the Bormwer ceases to carry on bus iness as a. gﬁmg '
- concem,

43 . Notwithstanding the provisions of clauses 4.1.and 4.2 the floating
charge created by clause 3.1.12 will not be capable of conversion
-into a fixed charge solely as aresult of:

4.3."5  the Barmwer abtamzng a mos‘atanum unéer EA 1@8@ or

4.3.2  Anything done by or on behalf of the Borrower for the
. purpose of obtaining such a moratorium. :

_ 5 R;és{rfeﬁ@ns:

The Borrower must not without the previous written consent of the Lender (such’
consent not 1o be unreasonably withheld}:

-~ BA .. create or permit to arise any Seciirity Interest on all er any of the -
' o Charged Assets, except a lien arising by the operation of law in ihe '
ordinary course of business;

52 sell or otherwise dis@sse of _almr any 'i}? thésé Cha:rgéd Assets
: ~which are charged under clauses 3.1.1 fo 3.1.11 inclusive;

53 deal with the Borrower's book debis and other debis otherwise than
by coilecting them in the ordinary course of the Borrower's.
~business and, in particular, the Borrower must not realise its book
- debis and other debts by means of block discounting, factanr;g or
any other similar arrangement;

54. - sell or otherwise dispose of a?i;ar-any of the Char‘gedﬁsseis"'
: - charged under clause 3.1.12 except in the ordinary course of
business; _ . '

55 permit grégree to any variation of the ﬁghts 'fatfazihingtm'the whole

or any part of the Charged Assets. _
5.6 cause or permit to be dane'any‘thin‘gwﬁéﬁh may, i the reasonable
- opinion of the Lender, jeopardise or otherwise prejudice the value -
-~ {o the Lender of the Charged Assets.

6 Repr%eniatson and warrantie

8.1 The Bomrower ;epresents and warrants t@ the Lenéer that:



L8141 it is duly incorporated and validly existing and in good

-~ standing under the laws of England and Wales, has

- appropriate power and autharity to own its property and
~assets and carry on its business as presently conductad;

642 it ié_abSé}Eu{efy, solely and bemﬁcﬁéai!y. entitled to all the
' - Charged Assets as al the date of this agreement;

'6.1.3 it has not disposed of or agreéd to dispose of the benefit

of any of its right, title and interest in and 1o the Charged
844 it has power to execute, deliver ‘and perform its

.- obligations under this agreement and all necessary

- corporate, shareholder and other action has been laken
o authorise the execution, delivery and performance of

this agreement; : _ :

6.1.5 no permit, licence, approval or authorisation of any
- government or other authority or third party is required by
it in connection with the execution, performance, validity
-~ or enforceability of this agreement; o

. B.1.6 the obligations imposed on it under thi&agﬁ%éeﬁmeht _
constilute legal, valid and binding obligations;

- 6.1.7 . the entry into and performance of the terms and
conditions  of this agreement do not and will not
“contraveng or conflict with iis memorandum and arlicles
of association, any statute, regulation or other law binding”
on it or any of its assels, or any agreement or document .-
te which itis a party or which is binding on it or any ofits -~
assels: . _ o

C8.1.8 0 iis not-nor, with the giving of notice, Tapse of ime or
' - satisfaction of any other condition, would be in breach of
or in default under any agreement or document to which
it i a party, or by which it or any part of its assets may be
hound, which in the opinion of the Lender is likely to have
ca material adverse effect on the business, assels or-
financial condition of the Borrower or on its ability o -
- perform fully its obligations under this agreement;

©.1.9 no litigation, arbitration or administrative proceeding is
taking place, pending or, {0 the knowledge of its officers, .
- threatened against the Borrower or any part of its
- undertaking, assets or revenues which in the opinion of
- the Lender is likely to have a material adverse effecton -
‘the - business, assels or  financial  condition of the
Borrower or on its ability to perform fully its obligations
- under this agreement;

- B8.1.10 ° no charges or other encumbrances in the nature ofa
Security Interest exist on the Charged Assets other than

- any charges or encumbrances in favour of the Lender,
liens . arising by opsration of law and hire purchase,
leasing and credit sale agreements relaling {o motor -



B2

. vehicles and plant, equipment and fixtures and 'ﬁtﬁngé' |

8141

8143

owned or used by the Borrower;

all of the wiitten mformat:an supg;i ied by or on behai? of
the Borrower to the Lendar is true, complete and not

“misleading;

B REFES |
' ~licences, permils, consenis or other autharisations and
el applicable  laws and  regulations,  inciuding

it Holds 'aﬂdfor_-ia in mmpiiaﬁnm with i mégjisszmﬁms,

environmental laws and regulations, necessary for or

~required for the conduct of its business; and

itls in compliance with all the terms and conditions of this
. agreement. - |

- The representations and waitanties in clause 6.1 are confinuing

O representations and warranties and will be deemed o be repeated

-~ on gach day by reference to the then existing circumstances, until ali
the Secured Liabilities have been repaid or discharged in full.

7. General 'undeﬁ.ﬁa’%ﬁlings

74

792

- Ths%ééﬁakihgs’ set out in this agreement will remain in force

-until all the Secured Liabilities have been repaid or discharged in

full;

o The Barmwer Wil!

7.2

comply Wih all r@qu;z’emems 01‘ any authority and e

- any legal obligations relating to the Charged Assets] ~

7.2.2

7223
724

7.2.5 -

supply the Lender with such financial siatements
. and other informalion and documents relating to the
Charged Assets as the Lender may require; :

‘keep all tangible Charged Assets in good and

substantial repaaf and condition;

where it is uneconomic to repair any of the Gharged
Assels, replace it by another similar asset of equal

or gr@aiar quality and value;

. ca}mpﬁy with “any festr ctive- and mher c{}venams .
affecting any of the Charged Assets, and where a -

Charged - Asset is subject i a lease or tenancy

Cagreement, the  Borrower  will  enforce  the =

- performance of the lessee’s obligations and will not

agree to any material waiver or variation of the terms

- ofthat lease or tenancy agreement; and

7.2.86

punctually. pay all rents, fates, taxes and other .
. outgoings in respect of the Charged Assets,



8. Insurance
81 The Smmwer muat

B insure ‘snd- keep insured the Charged Assets with
reputable insurers In such a manner as is reasonable
for a company engaged in a similar business o the
Borrower, :

--_'._'8,1'.2 - '-en&;ura_that the interesi_of the' Lender ss_mied_sn alt

- policies of Insurance in such a form as the Lender may - ..

require;

813 punctually -make all premiunm and cther payrents S

necessary for maintaining the Insurance;

814 supply tothe Lender, on request, copies of all pdﬁmﬁe@aéd '
all receipts for premiums relating to the Insurance; and

- 8.1.5 immediately give notice to the Lender of any occurrence
which gives rise or might give rise to a claim under the
Insurance and, except with the prior written consent of the -
Lender, the Borrower must not agree to seftlement of such
- & claim. '

8.2 Any payments received under any lhsurance will be deemed tobe
- opart of the Charged Assets and the Borrower will apply such

- payments in making good any loss or damage or, if the Lender
. requires, in discharging the Secured Liabilities. '

. Sepss!‘t of documents and title deads :

The Borrower will deposit with the Leﬂdar for the term of ih is agreemeni aii
deeds and documents of title relaling to any of the Charged Assets, together
with such duly executed transfers or assignments as the Lender may -
- reasonably request.

10.Book debts account .

10.1 The Borrower will - at the Lendeg"s request pay the proceeds of
its book debts into an account specified in writing by the Lender
and will not, except with the prior written consent of the Lender,
withdraw any money from that account.

102 - The Borrower will, upon the Lender's request, execute.a legal -
: -assignment of its book debls 1o the Lender in such terms s the:
- Lender requires.

© 11.Securities and Derivative Assets | |
111 The Borrower will deposit with  the Lender all cerlificates or
- documents of litle In respect of the Securities and Derivative

Assets, together with an executed transfer dacument in blank in |
such form as the Lender may require.



112

113

114

1.5

Withgut prajudme to c;iause 5.8, fm 50 k}ng as no Default Evgm
has occurrad, the Borrower may: _

11.2.1

1122
1134

o 1182

receive and retain all 'ﬂé’v?dends;énigmst and other -
income deriving from and recelved by it in respect of

~the Securiiies and Derivative Assets] and

~exercise all voting and other rights and- powers =

attached to the Securifies and Derivalive Assels.

- Following the occurrence of a Default Event:

all dividends, interest and other income forming part
-of the Securities or the Derivative Assets, willbe paid -~ -
“without any set-off or deduction to the Lender; and

‘the Borrower will procure the registration in the books
o of the relevant company of the transfer of the
- Securities and the Derivative Assets to the Lender, -
-the entry of the Lender in the register of members of

ihe'cempany,_and the issue of naw share certificates -

in respect of the Securities and the Derivative Assels o

o the Lendar.

114.1

L The Lander will have no ﬁutes Wiih respect i@ ﬁm Securstses or -
Derivative Assets and will incur no liability for:
ascertaining or taking action in respect of any calls,

- instalmenis, conversions, amhangeg maturities,

tenders or other matters in relation ie any

1142,

4143

Securities or Derivative Assets;

'.tﬁkéng} ah’y necessary steg:)s to 'é?@éﬁﬁ& rsghi&

against prior parties or any other rights relating to -

any Securities or Derivative Assets; or.

~any failure to présent any interest, coupon or any
‘bond or stock drawn for repayment or any failure

B pay any call or instalment or to accept any offer

or to notify the Borrower of any such matter or any

fallure to ensure that correct amounts are pald or .

received in respect of the Sscurities or Derivative -

- Assets:

The Lender may provide for the safe custody by third parties of all -

stock and share cerlificates and documents of title deposited with

. the Lender at the expense of the Bomower and will not be™
~responsible for any loss of or damage to any such cerlificates or -

documents.

’!2 @eﬂaué’% Event&

~ Each of the foll awmg c:ensi tutes a @efau it Everat

21

' the Borrower fails to pay any of the Secured Liabilities ugon its

due date, uniess the Lender is satisfied that such non payment is

- due solely to administrative or technical delays in the transmission

of funds which are not the faull of the Borrower and payment is

- made within two Business Days of its due date;

X3



12,2

12.3

iz

125

- the Borrower fails fo perform or comply with-any of its material
. obligations under this agreement or any Financing Document,

other than those specified in clause 12.1, unless the failure or non

- .compliance is capable of remedy and is remedied. within five -
- Business Uays of the dale on which the Lender gives nolice -
requiring such remedy; :

“any representation or warranty made by the Borrower under this
“agreement or any Financing Document or in any nofice
ceriificate, instrument or statement contemplated by or made

pursuant to this agreement. or any Financing Document is, or

- provaes o be, untrue or incorrect in any material respect when-

made or deemed o be repeated unless the circumstances of the

- default are capable of remedy and are remedied within five |

Buasness Davs of the date on which the. E_ender gwas notice

) requiring such ramedy

~any Indebtedness of - tha Bermwer is “not paxd wben due or -
.- becomes prematurely payable or capable of being prematuraly

declared payable, or a Security Interest over any asseis or

- property of the Borrower becomes anf@m@abie or capable of
~being enforced; _ -'

ifin relation to tha Barmwer

- 12.61 & Receiver is appsmt&d over ifs aﬁa;rﬁ or'a.

_ maﬂgage& charge or other encumbrancer iakes

- possession of the whf}!a or any part of the C’;hargeﬁ T

Assals;

1252  an order is made for its snmpuﬁsew wmdmg up or ‘a
meeting convened for the passing of a resolution for .
its voluntary winding-up,;

42,53 any distress, execution or other process is levied or

- issued against any Charged Assets which is not paid -~ |
- within seven days; :

1254 itis deemed unable to pay its debts as they fall due

within the meaning of sec&en 123 Insolvency Act
1986; .

1255 it CGn?enés or holds a meeting of its creditors of -

commences negotiations with ong or more of its o

Ccreditors with a view to the general readjusiment or
rescheduling of all or any class of its Indebledness
or gives nolice o any of its creditors that it has

- suspended or intends o suspend payment 0‘? any of

- its debts; o

1258 it haSaﬁy'QharQEd Assets seézs&byor-snhehaifof

. creditors -unless they are released from seizure
. within seven days;



126

127

128

12.8.7 - it proposes, or its directors make a proposal for, an -
. arrangement or composition with or for the benefit of -
~its creditors, including a wvoluniary arrangement
- under part | of 1A 1886; _

' 1258 it obtains & moratorium under part Il of schedule Al

o 1A 1986 in respect of its indebtedness or anything
- is. done by it or on its behalf fﬂi’ ihe Qur;}z}ses of
. ﬁbtainmg a maratorium; _ '

'_--‘32.5.9 an applaatmn is ‘made to the @curz for an" o

- administration order under pﬁmgmph 12{1) of .
schedule Bl fo 1A 19886 or notice is given of infention

- to appointan administrator under paragraph 12(2) or
- 26 of schedule Bl fo 1A 1986);

- 12.540° " an adm nistration orde’;r is made under paragmph 11

of schedule B ! fo 1A 1888;

12511 an admmistraims appmnted under g;aragrag;h @4 or

o 22 of schedule B 1 1o 1A 19886;

42542 itis struck off the reg!ster of g:om;;}amas ar

12,813 it is subject to any anaiagaus svent under the law c:af

" any jurisdiction;

the Borower céases or threaténs”ta cease to carry on a material
- part of the business it carries on at the date of this agreement or .
~enters into any new or unrelated business; '

the Borrower fails to- campiy in any ‘materi a? r&spac‘! wsih an '_ :

- environmental or other law or fails to renew or comply with any

- licence, permit, consent or other authorisationt required for the

. conduct of its business or any such licence, permit, consent or
~other authorisation is revoked, cancelled or suspended; or

“any circumstances arise which in the reasonable opinion of the
Lender give grounds for belief that the Borrower may not, or may
- be unable to, perform or comply with any of its obligations under

this agreemeant or any Financing Document..

13.Enforcement

131

~ On the occurrence of a Default Event, the'Lender may exercise all
-the powers conferred on morigagees by LPA 1925 (as varied or
-~ extended by this agreement), all the powers conferred as the holder
. of a qualifying floating charge (as defined in paragraph 14 of -
- schedule B 1o 1A 1986) and, without limiting such powers oranyof -
the rights and powers of the Lender conferred by this agreement,
- may by wrilten notice 1o the Borrower:



S o132z

433

134
185

13.1.1 declare all or any part of the Securad Liabilities to be
- immediately due and payable, togsther with all acorued
Cinterest and any other sums then owed by the
.- Borrower, and upon that declaration; the sums will

- become immediately due and payable:

1342 declare all o any pari of the Secured Liabilities to be

due and payable on demand by the LLender, ancior

13.1.3 declare the sec;unty constituted t}y this agr&&mem tu i}e >
enforceable. B

-:’Nati.withstandihg the provisions of clause 13.1 the security -

constituted by this agreement will not become enforceable solely as

aresultof

1324 the Borower obtaining 2 moratofium under 1A 1986,

e ar

1322 - anything done by or on behalf of the Borrower for the

nurpose of abtaining such a moratorium.

- For the purmses of ali powers mphed by statute nciud ng, without -
- limitation, the power of sale under section 1071 LPA 18925, the
“Secured Liabilities will be deemed to have bécomea due when the

- security created by this agreement becomes enforceabls.

. Sections 93, 103 and 109 LPA 1625 do riot apply to this agreement.

The statutory powers of leasing conferred on the Lender are .

extended so as to authorise the Lender to lease, make
‘arrangements for leases, accept surrender of leases and- grant

options on such terms as the Lender thinks fit. The Lender is not

- obliged to comply with any of the pmv isions of section 89 or 100
- LPA 1925, :

14. Appointment of Receiver or administrator

144

14.2

At any fime after the security constituted under this agreement

. has become enforceable, the Lender may, in wriling {(and n
. accordance with and to the exient permitted by applicable laws)
-appoint one or more persons as:

1411 a Receiver of all or any cf the Ghargad Assets

- andfor

1412 - an adminiﬁstrai@z? of the:B:)im\JVe?. '

' Where more than one Receiver or administrator is appointed they -

will have power to act separately unless the appointment by the

- Lender otherwise specifies.

TR



e _. 43

144 -

" Any Recelver or aidfm.z'ﬁisii‘éib?agégmmted by the Lender under this

agreement will be the agent of the Borrower and the Borrower will

- be solely responsible for the acts, defaults and r@muneramn of
- the Recelvar or administrator.

'Any Receiver or. aﬂmmimmt@r appe inted uﬁder this agreemeni o
~will, in addition to all powers conferred on him by LPA 1825 and -
|4 1986 and all powers conferred from time to time by statule,

-~ have power to do anything which an absclute owner could do in

the management of such of the Charged Assels over which such
Receiver or administrator is a;’spmmia&‘ and, in pamcu!ar {(where |
relevant): . _

1441 o, %:ake pas&ess on of and geﬂeraiiy manage the

Qhargeﬁ Assets and any business of the Borrower;

1442 o can'y out oA any Property or other freehald s:;r'.

-~ leasehold property of the Borrower any new works
or . complete any unfinished works of building,
raconstruction,  maintenance,  furpishing or -
aqu:pmeni ' U

: M;d.::? - 0 pumha&e or az;qul;'@ any iand or cher pmper%y L
- - and purchase, acquire, grant or release any interest .

- in or right over land or the benefit of any covenants,
posilive or restrictive, affecting land,

1444  to ﬁs:faii,ﬂ'!ea%,' wrreﬁ@er or accept' sur?@nd@r’a @f .
~leases, charge or otherwise deal with, or dispose of,
- the Charged Assets withoul restriction including,
without limitation, power 1o dispose of any fixtures
~ separately from. the land; :

1445 S carry info @ffect an{i f;{;mgﬁei@ any tzansactmn by

- executing deeds or documents in the name of or on
behalf of the Borrower,; '

: _"m.,ti;ﬁ “to take, continiie or d&ﬁehdﬁ'aﬁ?@’mzﬁeedihgséﬁd_ B

enter into any arrangement or compromise;

1447 1o insure the Charged Assets and any works and
. effect indemnity insurance or other similar insurance
“and obtain bonds and give indemnities and security -

o any bondsmen; :

1448 - to-call up any uncalled capital of the Borrower in

Caccordance. with all the powers. conferred by the
articles of association of the Bormwer in re!atmn to
o calls; _ _

1449 to. -emgség advisers, c{ﬁhsuiiahts;* mgﬁagers; '.

agents, workmen and others;

| 14.4.10  to purchase or acquire malerials, tools, equipment,

- goods or supplies;

13-



14411 to bomow any money and sscure the payment of
_ ‘money in pricrity to the Secured Liabilities for the
. purpose of the exercise of any of his powers; and :

14,412 to do any other acts which -the Receiver of
~administrator may  consider to be ‘incidental or

conducive to any of his powers or to the realisation L

| of the Charged &sseis

145 . AReceiver or administrator wu; apply all money received, firstly in-
- repayment of ail expenses and liabilities incurred by him and in
@ayment of his fees, secondly towards satisfaction of the Secured

~Liabilities in such order as the Lender decides, and thirdly in

N payment of any surplus o the persons entitled do it

15.Exclusion of liabllity
| The Lender will fiot, whm.hér a:s a result of té’kéﬁg-;ﬁaamﬁsien of any of the
Charged Asssts or for any other reason {(and whether as morigagee in

- possession or on any other basis) be liable to the Borrower for any loss or
damage arising from any act or defauli or any exercise or non-exercise of any’

Cpower, authority or discretion conferred on the Lender by this agreement in | _
~relation to the Charged Assets unless such loss or damage is caused by the S

- Lender's fraud or negligence.

~16.Power of atiorney B _ |

" The Borrower, by way of sacurity, irrevocably appoints the Lender (whether or
not-a Receiver or administrator has been appointed) and also (as a separate

-~ appeintment) any Receiver or administrator severally {0 be the attorney of the

- Borrower, with full power of substitution and delegation, in the Borrower's name
~and on the Borrower's behalf 1o sign or execute all deeds, instrumenis.and
documents or take, confinue of defend any proceedings which may be required

by the Lender or any Receiver or administrator pursuant to this agreement or }
the exercise of any of their powers. . S

‘é? Cumulative and’ mntmum@ securi ty ans;é fuﬁher assurance

471 This agreement is a continuing security to the Lendsr regardiess B
o - ofany intermediate payment or discharge of the whole or any part
of the Secured Liabilities. _ _

- 17.2 - . This agreement is in addition to anv other security, present of
- future, held by the Lender for the Secured Liabilities and will not

"merge with or prejudice such other security or any contractual or
..~ legal rights of the Lender. _

17.3 - The Borrower will at its own cost, at the Lender's reascnable
' o requiest, execute any document and take any action required by -
the Lendsr to perfect this security or further to secure on the

- Gharged Assets the Secured Lisbilities.

18.Release of security

TS



18,1 Upon the Lender being satisfied that the Ssecured Liabllities have .
: been unconditionally and irrevocably paid and discharged in full,

and following a written request from the Borrower, the Lendar will

. release the security pmvi’éeﬁ for in this agr@em@m. - : :

S 182 --Any re{:e;pt release or d:scha;‘ge Q‘f the mcurty ps’owdaa’ for i
- this agreement or of any liability arising undesr it will not release z:}r

discharge - the Bormrower from any lability which . may exist

g mﬁepaﬂdenﬁy of thie agreement to the Lender.

19, Protection of third parties

et No. person 'dealeng with the Lender or any Receiver or
- administrator will be concemed to enquire whether any power -
 exercised or purported to be exercised by the Lender or any
- Receiver or administrator has become exercisable, or as to the
- propriety or regularity of any sale by the Lender or any Receiver
~oradministrator, _

19.2 - Al the protac:ﬁon‘s to purchasers contained in sections 104 and
107 LPA 1825 and section 42(3} |1A 1988 apply fo any person
dealing with the Lender or any Recelver or adminisirator.

23‘} %ewaccauﬂt S : |
20.1 If the Lender receives notice of ér‘;y subsequent Security Inferest
caffecting the Charged Assets; the Lender may open a hew
account for the Borrower in its boaks '

202 #the Lender does not open such a new acé:eim"t, it will be'dﬁeemeﬁ

45 have done so af the time when it received nolice of the -

subsequent Security interest and as from that time all payments
" made by the Borrower to the Lender will be freated as having been
credited to the new account and will not operate to reduce the

- amount secured by this agreement as at the time when the notice -~

o was received.

21, En%w in the Land Reggs&‘ry

- The Borrower WEE immedi atey reguast the @h ef Land Regzstrar k} enter. a'
restriction or note on the register of any registered of any registered Property that,
' %cegﬁ under an order of the Registrar, no disposition by the proprietor{s) of the
“land is to be registered without the consent of the registered proprietor of this
-agreement. : . '

. 22;Endemnity IR

22.1 - The Borrower will indemnify and keep indemnified the Lender, any’
- Receiver or administrator and each agent or ( attorney, appointed
. pursuant to this agreement from and againstany and all, expenses
claims liabilities losses laxes cosis duties fees aﬁd charges
suffered zncurred or made by any of thenm: :

s



9211 . in the exercise, preservation or enforcement of any
- rights, powers or discretions vested in then pursuant
_ - to this agreement; or o o |
© 2242 on the relase of any part of the Charged Assets
o from the security created by this agmemem

. .'2'2,2__-".. 'Tm Lender any Receiver or admm;strater or any agent or

- aftorney may retain and pay all matters mentioned in clause 22.1

out of money received under ih@ pﬁwars conferred by this
agreement, _

) 23 Qurrancy’ mdammty

231 ifany Qaymant in mnneetmn with this agraament is mada orfalle
o to-be satisfied in-a currency other than the currency in which the
- relevant payment is expressed to be payable, then 1o the extent
that the payment received by the Lender, at the rate of exchange,
falls short of the amount expressed to be payable in connection
~ with this agreéement, the Borrower will andﬁmmfy the Lendsr
' against the amount of thai shartfai!

232 For the purpgses Qf a::iause 23.1 rate of exchange means the rate
~ at which the Lender on or about the date of the relevant payment’
is able to purchase the currency in which the payment is

. expressed fo be payable and will take into account any premium -
“and ather costs of exchange. _

24 Gosts

The Bgrmw&r wi EZ pay to the Lender on d@mand all costs; f&es arzd exgenses

including, but not limited {0, legal fees and expenses, and taxes on such items
. Incurred by the Lender or for which the Lender may become liable in connection

with: _ _ _

2440 the negotiation, preparation and execution of this agreement:
242 the preserving or enforcing of, or attempting fo preserve of
-~ enfaree, any of its rights under this agreement; :
24.3 - anyvariation of or amendment of slpplament to, any of the terms
- of this agreement; and _ :
© 244 . any-consént or waiver requirad from the Lendér in relation to this
_ - agreement. _
o 25;?ayment . _ |
| 251 - Al paymen’@ to be maée by the Bmmwer undes thzs agreemem: '

will be paid in immediately available, frealy fransferable cleared

- funds o an account nominated from tame to time by the Lenderfor S

this purpose.

252 The Borrowsr will make all paymenis under-this-agreemem]
o without set-off. or counterclaim and  without - withholding or -
- deducting, except where required by law, any. Taxes, If the
- Borrower is required by law to make any such withholdings or

16



. deductions, the Borrower will pay to the Lenhder additional
~amounts to ensure that the Lender receives a net amount equal to-

o the full amount it would - have received f no withholdi ng or
. deduction had been requ;red : _

253 if the Botrower pays any addmeﬁai amaum? o the Lender und&r._ -
' Colause 25.2 and the Lender eﬁastlveiy obtains a refund of tax or

- credit against tax by reason of such payment, the Lender will repay R

R ~ to the Borrower an amount equivalent to the tax credit.
 26.Set—off . o _ o o

i addition to any lien or right to which the Lender may be-entitled by law, the
. Lender may, following a Default Event, without notice and both before and after -
- demand, set off the whole or any ;)art of the Secured Liabiliies against any

* deposit or credit balance on any account of the Borrower with the Lender,
whether or not that d%pasd or balance is ﬁiua to the Bemwer

 27.Notices |
274 Anynotices or other communication gimhnuﬁde;’ this agreement |
' ~must be in writing and served;
- 2741 by hend demﬁryta th@ mcp!ent i _ |
ert2 by first class recorded de!;very_po@sz addressed to the
-~ relevant parly's  address as  specified in this

‘agresment or such other address as a parly may
have last notified to the other; or _

' 2??3-3_ byfaxto the fol !::}w ing fax. numbers of ssasch @therfax -
- numbers as a party may have last notified to the

- other together with a confirmatory copy sent by first B

. class post:
 Party Nurhber
Barrower i EREETETS R

Lender : e 101992 503370

‘with a copy to the Lender's solicitors 01992350160 -~

| marked for the aitention of Roumiana Dimitrova

a7 _ Aﬂy mtice given pursuant to clause 2? 1 is desmed to have been '
- served: _ '

9724 if delivered by hand, at the time of delivery;

27.2.2 if sent by nost, within 48 hours of posting, exclusive
' -of Sundays; and Lo
2723 if sent by fax at the .completion of transmission
E - during business hours at its destination or, if not



L o973

“within business hours, at the opening of business
‘hours at its destination on the next Business Day but
. subject to;

1111 _:pros:}f by the sender that it hoids a
- printed transmission report confirming -
despatch of the transmitted notice;

- 1112 the sender not receiving any teiephone, -
o - .-calls from the recipient, to be confirmed
~in wriling, that the fax has not been
received in a legible form; and

j-1.3’.‘i.3' " despatch of the ﬁ@im@ by paat m'_ e
- accordance with clause 27,1.2 on the
same day as its transmission.

' Forthe purpose of dlause 27.2, Business hours means between
L 900am. and 530 p.m. _ _

 28.Assignments

281

g
. ema

" 29.General |

- 20.1
292

S 203

Thisé’grea‘?ﬁént will be bindiﬁg'ﬁpﬁh the respective successors of _ -

- the parties. . . e
The Borrower may riot assign or transfer all or any @ér& ofits ﬂghis e
“and/or obligations under this agreement wéh@ui the prior written

consent of the Lender,

This agreemez‘zt and aii of aﬂy 0f the rights and obli ga‘éxons unﬁar. L
it may be assigned or transferred by the Lender. The Lender will
- notify the Borrower promptly following any change or assignment. B

' Time is of the essence of this agreement both as regards the dates
- and periods mentioned and as regards any dates or periods which

may be substituied for them in accordance with this agreement or
by agreement in wreimg by the parties..

Neither party will E:)@ affected by aﬂy d@iay or faliure in exem;smg
~Cor oany single, partial-or defective exercising of its rights or

remedies. under this agreement un?ess it has signed an express

written waiver or release.

The pmvismns {}f this agreerﬁeni and the rights and remedies of

the parties under this agreement are cumulative and -are without
Coprejudice and in addition to any rights or remedies at law or in- -

equity. No-exercise by a party of any one right or remedy under

- this agreement, or at law or in equity will; except if the contrary is

- expressly stated, hinder or ps'event the exercise by it of any such

204

other right or remedy.

' ﬁmy pravisécn'-in' this agreﬁier;ﬁeni which is held by any competent
~.court or tribunal to be illegal or unenforceable will to the extent

18



T nes@s&ary ba regaz’derj as thﬁe{i frsm thiS agr@ement aﬂd iha-."_
- enforceability of ihe remainder will not be affectad. -

205 The Lender, at any fime and fmm time to itme may deéega‘ie by_

power of attorney or in any ofher manner to any persons allorany

of the powers, authorities and discretions which are for the time

- being exercisable by the Lender under this agreement in refation

- toall or any part of the Charged Assets. Any such delggation may

be made upon such terms and subject to such regulations as the -

“hender may think fit. The Lender will not be in any way li liable or

~responsible {o the Borrower Tor any loss or damage arising from-
- any act, default, omission or misconduct an the part of any such.

. -delegate.
- 29.8 0 This agreemem IS m be gauemed by and mnsﬁmed in accs::ss’danae ' :
. - with English law, | _ _
297 The ﬁﬂghsh mu;’is are to have jurasém’hgﬁ 'é:e satﬂe any di spum sn'

connection with this agreement. Clause 29.7 is ievocable and is. -

for the exclusive benefit of the Lender. - Nothing contained in the -

clause will limit the right of the Lender 10 take proceedings against -

~the Borrower in any other court or in the courts of more than one
- jurisdiction at the same txme

- 30, ﬁxec‘utién.as a deed

- This agreement has been executed as a deed but is not deli vamd unﬂ it has
“been dated. _ _
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R Schedu!e 1 ST
Defsmtlons and lnterpretatlon -
(Ciause 1) :

"!‘. Bn this agreament mciud ng the scheduies ihe f::}ifawmg words and expresa ong
have the following meanings:

. -Associated Company ‘& company - which would be & Subsidiary -~
: -~ Company if the relevant holding of the share
- capital were more than 20 per cent. {(as
opposed to 50 g@ef cent.} in n@mmai va?ue

- Business Pay. .~ - a day betweean anday and Fri iday inclusive on
' e © which cleanng banks are open in the my of
| _ - London, _ S '
- Charged ﬁsseta"_. R all - the #rapéﬁy “and '-ézmr 'aséats' “of "ih.e '
o | : ... Borrower which are charged under clauss 3.
) Default Event o - any event of default specified i clatse 12. |
B _-ﬁefault.ﬁase' ' “the rate specified in clause 62 of the Facl;ty |
o L ‘Agresment. Lo B
Derivative Assets  all stocks, share, wfa;fra.ré’ta:cr'@iher sieéuritiéé, .-

rights,  dividends, interest or other property o

- accruing, offered issusd or deriving from. or
‘incidental to the Securities or_any such
Derivative Asset. :
- Facility Agreement -~ mfeam any agreement between the Lender
' - and - the Borrower for the provision of loan
facilities to the Borrower by the Lender whather

subsisting at the date of this guarantes or from
- time to time entered into. _

Financing Documents - the - Féc&%i‘iy Agreement and _an'y other -~

agreement(s) or document{s) setting out the

- terms. amé c&nd tions reiaimg to any Secured

| | . Liabilitie
Ciate8e gnsos;\zemy Acmgsﬁ;"' |
- Indebtedness ~any obiigation for the payment or repayment of

- money, whether present or future, actuai ar .

“contingent, sole or joint. -

Insurance - the insurance of the Chargeé Assets referred
- toinclause 8.1.1 :

Intellectual  Property all patents, patent applications, know how, -

- Rights : ; trade marks, service marks, trade and service .



Lender

LPA 1925

o Property

 Receiver

S@édérad' Lééé}iiiﬁés K

“Securities.

~ Security Interest

ﬁumiﬁéa?}; Gompany o

mark ﬁép;ﬁ}i’iéatiéns;- trade . hames, registered

- designs, design rights, copyrights or other. .
- similar or ancﬂlary industrial, intellectual or .~
- commercial right subss&tmg anywhara in. ih@' :

- world. _ o _ -

- _"a refefanca io tha Lender shail ansiude the
- Lender's successors, assigns and transferees

_-'Léw;:sfpfepertyﬁét1925 e
“the freshold ;}r@perty and the leasehold

_ praperﬁy set out in Saheduéez _ o
Cany raceiver appointed over any @haa’gecﬁ'_ -
- Assets whether under this agreement or by
~order of the court on application by the Lender

o and includes a receiver and manager and an.
- administrative g'ecewe? : _ :

il momes;abhgatiomand labilities afa‘ny kind.

and in any currency. which now or at any time
after the date of this agreement may be due

_owing or incurred by - the Boarfower 1o the
“Lender, whether -acitual or contingent and
- whather incurred glone or jointly with ancther, 5
- together with the Lender's costs chargesy C
" commission and expenses.. '

the stccks and shares set Qut a'n' Schadule 3
and all. other securities now or in the fidure

helonging to the Borrower including, without =
Climitation, - loan © capital . indebtedness - or
- liabilities  on _any account or in any manner
- owing fo the Barrower:.

1. from Subsidiary Company or Associated -
Company of the Borrower; and/or

2. which, or the certificates of which; are af

may be deposited with the Lender or ils
agents ortransferred to or registered in

the name of the Lendar its agents or

L nominees.

: -aﬁy’&pt’iizn, m‘oﬂgags, charge (Whether'ﬁxed or -
Cfloating), - pledge, - lien, . hypothecation
. assignment, security interest, retention of title -
~or other encumbrance of any kind securing, or
any right conferring, a pricrity of payment in
. respect of any obligation of any person ora

contractual right r@iating to shares or ﬁ{} any.
asset or liabi %zty

. as defined in sesﬁ on 736 of the Compames Aﬁ:‘t -
© 1885
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2.

Taxes - - cal present or future laxes, levies, duties, - -
AT S mparts charges, fees, . deductions or
withholdings of any nature which are imposed, .
- levied, coliected or withheld pursuant ﬁa any -

B r@guiatmn having the force of iaw |

All refﬁmnq;es tca a gtatutary ;:}rt}xzss-;(cm include r@fﬁrenms to:

S0 any Staiuiary' rﬁﬁéif" cation, mnséi daisﬁoﬁ or re-enactment of it,

whether before or after the date of this agreement, for the iame
" heing in force; - o

2. ~ all statuitory msirumants or ord@m mada pursuant tcs st anci

30 any statuiary provision of which: that statutary provision is a re- .

“engctment or modification.

entities and vice versa.

Tha pmvasxens of Schadu%a 1. a;:»p-%y um!ess ths meani ng aﬂrabuted
inconsistent with the context of the relevant word or expr&ms on.

RS R

. Words 'éeﬁoﬁﬂg iha-a’%ngula?énduds'ft'hé géii}raf_'ané 'véi::é vésarséa,- wéréds éeﬁétéﬁg R
~any. gender include all genders and. words. denoling persons include
- corporations, partnerships, mher LN nmrparaied bodies and all other !ﬁgaﬁ .

. Unless mh@mﬂm atated a8 reference to or c:iausa aaﬁy ora schedu?e is a-_' '
rmferame o mspamwﬁiy aclauseinora party or schedule to this agreement,

: The c!ause heaﬁsngs are sﬂser{@d for ease of refarar;ce ﬁniy and do not aﬁecﬁ-_-_' |
the construction c&?ﬁ‘zna agreement. . S

. .' If %ham is any sanfglm hetw&en the pmwsmns of t%‘a is agmem@nt and &é’m N
provisions of the Facility Agreement, the pmvsss@ns of the Facility
~Agreement will pmvmi



~Schedule2 -

o -___._.'D?etails.'@f freeholdfleasehold bmpérty |

Laa



 Schedule3

: Detaigls”of stocks and sh'ar'es' :
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- acting by Blille Hunt a director

" Executed as a deed by VOGUE
PROPERTY INVESTMENTS LIMITED

andacﬁﬁng by Chari?e Hunt a director oK
' . Signature of Director
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