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Registration of a Charge

Company name: CORPORATE COMPUTER CONSULTANTS LIMITED

Company number: 03351105
X8206Y7S

Received for Electronic Filing: 04/04/2019

Details of Charge

Date of creation:  29/03/2019
Charge code: 0335 1105 0007
Persons entitled: GFS1LTD
Brief description:

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: IRWIN MITCHELL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3351105

Charge code: 0335 1105 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th March 2019 and created by CORPORATE COMPUTER

CONSULTANTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th April 2019 .

Given at Companies House, Cardiff on 5th April 2019

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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BETWEEN:
GFS1LTD
- AND -

CORPORATE COMPUTER CONSULTANTS LIMITED

DEBENTURE
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frwin Mitchell LLP
Mercantile House
18 London Road
Newbury
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THIS DEED is dated Qa{ Mm'\/\ 2019 and made between:

&)
“Lender"), and
(2)
IT IS AGREED that:
1. Interpretation
1.1 Definitions
Inthis-deed:
“Charged
Assets”
“Debts”
“Encambrance”
“Event of
Default™

S3BUTEF vl

“Expenses”

“Facility
Agreement”

“Financial
Collateral”

“Financial

GFS1 Ltd registered in England and Wales with company number 11387725 whose
registered. office is 18 Albemarle Street; Mayfair, London, England W15 4HR (the

CORPORATE COMPUTER CONSULTANTS LIMITED, a company incorporated and
regmtered i England and Wales with company number 3351105 whose registered
office is at Telfords Yard, 6-8 The Highway, London, E1W 28BS (the “L‘.Qm;)any ).

means the assets:charged or assigned to the Lender
under this deed;

means all book and other debis of the Cmmpany-

{presenit and future), all other monies due and owing
to'the Company (present and future) and the benefit of

all.rights, securities or: guarantee% inn respect of such
hook and other debts;

includes any. mortgage, charge, (fixed or feating),

pledge; hypothecation o lien and any other
arrangement  or interest (whether by way of

assignment, trust, title retention or otherwise} which
has the effect of pmvndlng security {including, without
limitation, the deposilt of monies or property with:
person with ‘%h@ intention: of affording. such pérson a
right of set-off or lien);

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

means all expenses {on a full demnity haws)
inc udmg (wnthmm limitation) legal fees; from time 16
time paid or incurred by the Lender or any receiver at
any time in connection with the Charged Assets or the

Secured Liabilities or in taking, perfecting, pressrving,
defending or enforcmg this. deed {or any of the
Security) or in exercising any right.or power unider this

deed or atherwise;
means the facllity agreement between the Cam;}any

and the Lender dated 89 Movth W) errer

the-date-heres]

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

imeans e Financial Collateral Arrangements (No 2)
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1.2

Collateral
Regulations™

“Insured Risks”

“Interest”

“LPA"

“Real Property”

“Receiver”

“Secured
Liabilities”

“Securities”

“Security”

“Security
Financial
Collateral
Arrangement”

General Interpretation

In this -cieed;re?éranc‘as o

Regulations 2003 (S1 2003/3226);

means fire, storm, tempest, flood, earthguake,
lightning, explosion; impact, aircraft and other aerial
devices and articles dropped from them, riot, civil

cgmmotion, malicious damags, landslip, subsidence,

burst pipes, environmerital poliution, terrorist acts and
other such risk as the Lender may from time to time
refuire to be instred:

means the Default Rate as defined in the Fagility
Agreement;

means the Law of Properly Act 1825;

means all the fréehald and leasehold propsity. (pmsem
and future) vested inor charged to the Company or'l
which it otherwise has an interest:

a receiver of any or all of the Charged Assets
appointed. by the Lender- ‘pursuant, toclause 11.1;

medns all present and futire monies, obligations and
liabilities of the Borrower to the Lender, whether actual
or cantingent and whether owed jointly or severally, as
principal or surety-or it any other capacily, under or.in
connhection with the Facility Agresment or this deed,

-togethar with all interest (ﬂcludmg, without: limitation,

default-interest) aceruing in respect of thase monies,

-obligations or liabilities;

means all shares, stock, warrants, debentures and
other securities {certificated or uncertifi icated) or units

-in an account or balance (whether held i the name of
the ‘Company or by 2 nominee). of -the ‘Company

{present and future) and all income and rights deriving

fromorattaching to the same;
means the security constituted by this deed;
shall have the meaning given fo that expression in-the

Financial Collateral Ragulations.

1.2 the “Campany“ or the “Lender” whefe the context admits include a
refarence: to {18 respective successors, assigns andior’ transferees

1.22  persons include bodies corporate, unincorporated agsociations. and
partnerships in each case whether or not having a separate @gat_

parsonality;



123 a reference to a statute or statutory provision is a reference to il as
amended, extended or re-enacted from time to time;

1.24 this deed or to @ provision of this deed, or any other document are
references fo itas amended or supplemented, whether before the date of
this deed or otherwise.

1.3 This deed doas nat confer any righis on any person who is not a party o this deed
pursuant to the Contracts (Rights of Third Parties) Act 1990.

2. Secured Liabilities:

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

2.3 from tire to time pay |nterest -on the amounts covenanted ‘to .be paid by the
Company. under clauses 2.1 and 2.2 from the date an- which the Company has
‘agreed to pay Interest on them or, if there is no-such-agreement, from the date on
‘which they become:-die. or (m the case of any Expeme‘) the date of the Lender's
expenditure, until payment by the Comipany.

3. ‘Security

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

31 charges to the Lender hy way of legal morlgage &l the freghold and lgasehold
‘propeity now vested inor charged-to the Company,

32 _charges fo the Lender by way of Tixed charge all estates or interests. in-any’ freehold
zind leasehold property now and inthe Tfuture vested inor charged to the Company,
except the property charged by clause 3.1;

33 charges to. the Lender by way of fixed charge-all rents receivable from-any lease
granted out ofany Real Property;

3.4 charges to the Lender the benefit of all covenants and rights relating to the Real
F"mger&y and the benefit of all easemants sérving or relating tostich property;

35 charges o the Lender by way of fixed charge all fixtures and fitings from: time to
time- attached to any Real Properly to. tha extent that they are not subject to a
charge under clauses 3.1 of 3.2;

38 charges to-the Lender by way-of fixed charge all the plant, machinery, vehicles and
mmputer equipment of the Company (present and future} not regularly disposed. of
in the ordinary course of business together with all right, titie -and nterest of the
Company:under any agreements relating to the purchase, leass, 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 chattels of the Company (present and future) not regularly disposed.
of int the ordinary course of business togather with all. rught fille and interest of the

3 .
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E@mpaﬁy und@r any a‘xg;‘eamenfg retati ng o the purf:.haaa 3&339 or hire-purchase-of

3.8

3.9

3.0
3.1

the same:

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;

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

charges fo the Lender by way of fixed charge all the Securities:

charges to the Lender by way of fixed charge all choses in action, claims anid
intellectual properly rights {inct uding confract rights in patents, inventions,

copyrights; design rights, tredemarks, service marks, database rights, confidential

392

313

314

318

318

information, know-how, domain names and business names) of the Company.

.(present and future);

charges to the Lender by way of fixed charge all the Debts and the proceeds of

payrmient or reglisation of each of tham;

charges to the Lender by way of fixed charge all negotiable instiuments 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 déposited with-the
Lender {whether or not endorsed to the Lender),

charges 1o the Lender by way of fixed charge the proceeds of each policy of
insurance {present and future) issued in relation to the Charged Agsets;

charges to the Lender by way of fixed charge the benefit of any interest rate swap,
currency swap, cap-or collar arrangement, futurg, -optian, forward rate agreemant or

other derivative instrument (howsoever describedy-or any other agreamaent with: the

Lender or any third party for protecting or hedging any. of the Secured Liabilifies o
the Lender at:any time; and

gharges to the Lendar by way of floating.charge all the: undertaking and all property,

assels and nghts of thé Campany {present and future) wherever situgte not from
firme to tirie subject to a mortgage or fixed charge or an effective asﬁsgnmem under

this deed.

4.1

Restrictions on Dealing

General restrictions

The Company will not without the: priar written consent of the Lender do-any of the

EIHIT vl

fallowing:

411 (except infavour-of the Lender) create or permil to arise-or continuie any
‘Encumbrance affecting any of the Charged Assets nor increase nor exterid
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 t6.3.15
inclusive. or, follewing canversion of the floating charge created by clause
3.16 toa fixed charge, the Charged Assels charged by clause 3.76; or



4.2

4.3

413 dispose of the Charged Assets charged by clause 3.16 other than in the
ordinary course ‘of business while the floating charge remaing
uncrysiallised; or

414  grant or accept a surrender of, of vary, any lease or licence of, nor part
with or share possession or occupation of; the Real Property nor reduce
any’ sum payable under them nor enter into any onerous or restrictive
obligations affecting the Real Praperty or consent to any assighment or
under-letting of any interest in the Real Property.

Priority arrangements

if the Lender does conserit to fhe creation of a morigage or charge on the Charged
Assets 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
dociment.

Restriction on redistered tand

The Carripany -agrees that the Lender may apply for a restriction to be entered on-
the register of any Real Property whi ch ja registered land that no disposition of the.
registered estale by the proprietor{s) of the: registered estate or by the proprietor(s)
of any registered-charge.is to-be registered without  written congernit signed by. the:
proprietor for the time being of the charge creatad by this deed in favour of the

Lender referred to in the charges register.

Floating Charge

The Lender may at any time by wiitten notice to the Company convert the floating

charge created by this deed inlo- a fixed charge as regards any of the Charged

52

Assets specified in the notice.

The floating charge created by this deed- will ‘be converted 1o a fixed charge

immediately if any oiher floating charge granted by the Company is-cotiverted to-a

53

fixed charge.

-Any assetacquired by the Company after any crystallisation of the floating charge

created under this Dead that, but for that crystaliisation, would be subject to a

fleating charga under this Deed, shall {unless the Lender confirms otherwise {o the
‘Company in writing) be charged 1o the Lender by way of first fixed charge..

5.4

6.1

5389117 v

Paragraph 14 of Schedule B1 to the Insolvenicy Act 1886 applies to:the floating
charge created by clause 3.16.

Liability of the Company

Liability niot discharged

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

611  any security, -guarantee, indemnity, remedy -or other tight held by, ar
available 1o, the Lender that is, or becomes, wholly or partially illegal, void
of-unenforceable on any ground,



6.2

.1

7.2

7.3

6.1.2  the Lender renewing, delermining, varying or increasing any facility or
other transaction in-any manner or-cohcurfing in, accepting of varying any
gompromise, arrahgement or seftlement, or .omitting to claim or enforce
payment from any other person; or

6.1.3 any other act or omission that, but for this clause 61, might have
discharged, or otherwise prejudiced. or affected; the Iaat,n ity of the
Company.

Immediate recourse.

The Compény walves 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 othier personbefore enforcing this Dead against the Comipany.

Insurance

Insured risks

Except where insured by the lessorof any Real Property, the Company will insure:
all of the Charged Assets {which are of an | insurable nature) against;

704 the Insured Ri sks;

712 loss of rents payable by the tenants or other cocupiers. of the Real Property:
for a period of three years;

7.1.3 third party and public liability; and

744 any other risks normally-insured against by persons (:arrymg of the same:
class of business as that carried on Byit.

Replaceiment value.

Any insurance must be in a surn-or sums: not less than the replacement value of the

Chargad Assets. For this purpose, “replacement valug” means the tolal cost of
rebuitding, relnstating or replacing those Charged Assets. in the avent of their béing
completely destroved, together with any relevant architects” and surveyors' fees,

Insurence company.

Any insuranice required under this clause must be with.an insurance campany or

underwriters: aceeptable o the Lender (such aceeptance niot to be unreasonahly’

“withheld or delayed).

T."A'

Application

Subject te the provigions of any lease or prior charge:of all-or partof the Charged.
Assets, all monies recelved or receivable undar any insurance must be applied:

7.4.1  In replacing, restoring or reinstating the Charged Assets. destroyed. of
damaged-or in any other manner which the Lender may agree: or

742 ifthe Lender so directs and the terims of the relevant insurances allow, in or
towards satisfaction of the Secured Liabilities.

£
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75

1.6

7

Avoidance of policy

The Cormpany 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.

Premiums

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 forge:

Production of nolicy

The Company will, immiediately on demand by the Lender, produce to-the Lender

the policy, certificate or cover note relating to any insurance policy and the receipt

9.1

9.2:

for the payment of the last premium,
Baok Debts

The Company will net without the prior written consent of the Lender deal with'its
Debts otherwise than by collecting them in the ordinary course of business and- wifl
nat charge, factor, discount of assign any of its Deébts-in favour of-any third party.

When security becomes enforceahbls

Encumbrance becomes enforceable on Event of Default

The security constituted by this Deéd shall become immeédiately anforceable if an
Event of Default occurs.

After the security constituted by this Deed has become enfarceable; the Lender
may, in'its absolute discretion, enforce all-or any: part of that security al the times, in
the manner and on the terms it thinks fit, @ind take possession of and ‘hold or

dispose of all-or any part of the Charged Assets.

10.
10.1

102

BIEGHT A

Enforcement of security
Erforcament powers

10.11.1  For the purposes of all powers implied by slaiute, the Secured Lisbilities
are deemed o have bacome die and payable ot the date of this Deed.

10.9.2 The power of sate and other powers conferred by section 104 of the LPA.
1925 (as varied or exiended by this Deed) shall be immediately exercisable
at any time afler the. security constituted by this Deed has become
enforceable under clause 9.1.

10.1.3  Section 103 of the LPA 1825 does not apply to the security constituled by
this Deed.

Extension of statutory powers of leasing.

The statutory powers of leasing and accepting surrenders conferred on morigagees
under the LPA 1925 and by any other slatute are extended so.as to authorise the

7



Lender and any Receiver, at any time after the security constituted by this Deed has
become enforceable, whether inits dwn name orin that of the Company., to:

10.2.1 grant a lease or agréeiment o leass;

10.2.2 scceptsurenders of leases; or

10.2.3  grant any option of the whole or any paft of the Charged Assels with
whatever rights relating 1o other parts of it,

whgther-or not at a premium. and Gontaining such covenants on’ihe part of the

103

10 .4

Compariy, and on such terms and conditions {including the payment of money 1o a
lessee or tenant on 4 surrender) as the Lender or Receiver thinks fit without the
rieed to comply with any of the restrictions. |mpnsed by sections 89 and 100 of the

LPA 1825,

Aceess on enforcement

10,34 At any time.after the Lender has demanded payment of the Secured
Liabilifies or if the Compahy defauits in the: parformance of its obligations
under this Deed or the Facility Agreenient, the Company will allow the
Lender orits Recaivar; without-further nolice or demand, lmmedéa’tety to
exercise all 15 Aghts, powers and remedies iy particalar {and without
limitation) o take: pcﬁaaegsecm of any Charged Assef and for that purposeto
enter on any premises: where a Charged Asset is situated (or where the
Lender ora Receiver reasonably believes a Charged Asset to be smjatfad}_
withiout incurring any liability to the Compainy for, or by any reason of, that
erry.

10.3.2 At all fimes, the Gmmpany must use s best endeavours o allow: the

' Lender or its Receiver access to any prarises for the purpose of clause
10.3:1 (nc:: uding: mbﬁa:nmg any tecessary consents or permits. of other
persons) and ensure that its employees and officers do'the same.

Prior Encumbrance

At any time.after the sacurity constituted by this: Dead has become enforceable, or

afler any powers conferred by any Encumbrance having priority to this Deed shall

have becoime exarcisable, the Lendsr may:

1041 redeem thatorany other prior Encumbrance;

1042 procure the transfer of that Encumbrance to it; and

1043 setfle and pass any account of the holder of any prior Encumbrance.

The setilement-arid passing of any such account passed shall, in the absence of

10.8

kGl

any manifest error, be conclusive and binding on the Company.-All monies paid by
the Lender to an encumbrancer in. setlement of any of those accounts shall, as

frm its payment by the Lender, be due from the Company to the Lendsr oncurrent
scoount and shall bear Interestand be secured as patl of the Secured Liabilities,

Protection of third parties




No purchaser, mortgagee or other person dealing with the Lender or any Receiver

10.6.

shall be concerned to enquire:

10.5.1 whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

10.5.2 whether any power the Lender or Receiver is purporting to. exercise has
become exercisable or is properly exercisable; or

10.5.3 how.any meney paid o the Lender or any Receiver is.to be applied.

Privileges

Each Receiver and thé Lender is entitled to all the rights, powers, privileges and

immunities conferred by the'LPA 1925 on mortgagees and receivers.

10.7

Mo ability as morkiagses in possession

Neither the Lender or any Receiver shall be liable, by reason of -entering intd

possession of a.Charged Asset or for any other reason, to.account-as mortgagee in

possession in respect of all or any of the Charged Assets; nor shall-any of theém be
liable for any loss on realisation of, or forany act; neglect or default of any nature in

connection with, all or any of the Charged Assets for which a morigagee in

possession mightbe liable as such.

10.8

Conclusive discharge o purchasers

The receipt of the Lender or any- Raceiver shall be a conclusive discharge fo.a

purchaser and, in rmaking any sale or other disposal of any of the Charged Assets

1048

or in making any acguisition inthe. 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,

Righit of appropriation

10.9.1  To the extent that:
{a) the Charged Assets constitute Finarcial Collateral; and

{b} this Deed and the obligations of the Company under it constitute:a
Security Financial Coliateral Agrangament

the Lender shall have the right; at any time afler the security constituted by
‘this Deed has become enforceable, o appropriate all or any of those
Charged Assets in or towards the payment or discharge of the Secured.
Liabiities in any: order that the Lender may, in its absolute discretion,
-determing. '
10.8.2 The value of any Charged Assels appmg;raamd in accordance with this
glause shall be:

(a) inthe caseof 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 exercisad; and

9
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1.
11.14

1.2

113

(b)y in thecase of Securitles, the price of those Erwestments at the time
the right of appropriation Is exercised as listéd on any recognised
market index or determined by any other method that the Lender
may select (including independent valuation).

10.9:3 The Company agrees that the methods of valuation provided fof in this
clause -are commercially reasonable for the purposes of the Financial
Collateral Regulations.

Receivers:

Atany time-after the security constituted by 1his Deed has become enforceable, or
at the request of the Borrower, the Lender may, without further notice, appoint by

way of deed, or otherwise in writing, any orie-or more persons 1o be & Receiver of
all or any part of the Charged Assets.

The Lender-may, without further natice (subect to section 45 of the Inselvency Act
1986 in.the case of an administrative réceiver), from time to 1 fime, by way of deed,

or otherwise in wiiting, remove any Receiver appointed by it and may, .whﬁﬂeve;“ it

thinks fit; appoint a new Receiver in the place of any Receiver whose appointment

rriay for any reason have terminated.

The Lender may fix the remuneration of any Receiver appointed. by it without the

restrictions contained in section 109 of the LPA 1925, and the remuneration of the

Receiver shall be a debt secured by this Deed, to the exterit nol ofherwise

discharged.

The power to appoint-a Receiver conferred by this Deed shall be in addition to all

statutory and other powers of the Lender under the Insolvency Act 1986, the LPA,.

11.5

1925 or otherwise; and shall- be exercisable without the restrictions contained in

sections 103.and 109 of the LPA 1925 or otherwise,

The power to appoint 8 Receiver {whether conferred by this Deed.or by statute)
shall be, and remain, exercisable by the Lender despite any’ prior appoiniment in

respect of all or any- par‘t of the Charged Assets,

1.7

RERYTAE

Any Receiver appointed by the Lender under this Deed shall be the- agent of the

Borrower and ‘the Borrower shall be solely rtesponsible for ‘the contracls;
engagements, acts, omissions, defaulis; losses and remuneration of that Recsiver

and for liabilities: incurred by that Receiver. The agency of each Recelver shall
gantinue-untit the Barfower goes into liquidation and after that the Receiver shall act
as-pri nmpal arid shall nat become the agent of the Lender,

Any recelver appointed by the Lender will {in additionto all powers conferred on him

by law) have the following powers exercisable upon stich termis and conditions as

hethinks fit:

11.7.1 o take possession af and generally to médnage the Charged Assets and
any business of the Company,;

11.7.2 o enter into, carry into effect, compiete, deliver, perform, repudiate, rescind

or vary any deed, contract, transaction or arrangement to- which the
‘Company isor is1o be aparty;

10



11.72.3

11.7.4

11.7.5

1176
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11.7.9

11.7.10

1.7.11

11.7.12

11.7:13
11.7.14

to carry out-on any Real Property (or on a@ny other property whiche it may in.
his ‘opinicn be necessary of ‘desirable to work upon) any new works or
complete any unfinished works of building, reconstruction, maintenance,
furmshmg or equipment and o apply for and obtain -all planﬂmg
permissions, budilding  regulation appmvais and other permissions,
gonsents or licences as may be necessary-or desirable for stich purposes;

16 purchase or acquife any land and purchase, acguire, grant.or release
any interest in or right over land and enter into, take of release the benefit
of covenants {positive or. reshrictive). binding -on or benefiting the Real
Property;

to sell, lease, licerice, surrendér or acceptsurrenders of leases or licences
of, charge of athenmse deal with and dispose of the Charged Assets

without restriction nr.::lu{:img (w;thout Timitation) power to dispose of afy
fixtures separately from the tand;

to carry into effect and complete any transaction by executing deeds of

documents i the name of or on behaif of the Company;

o ins-u'r-e the Charged Assels and any works and effect indemnity
insurance or othér similar Insurance and obtain  bonds or .give

commitments, guarantaes, lnﬂemmtlas and. 5ecur:ty,

to ¢all -any uncal lled. capital of the: Company with all the p@wers conferred
by the articles of association of the Corhpany in felation to calig;

to ‘engage; rely on the advice of and discharge advisers, consultants,
officers, managers, agents, workmen-and others;

to purchase materials, tools, equipment, goods or supplies,

to bring, continue or defend any claim, dispute; action or legal proceedings

and-antar into any arfangement or CoOmpromiss;

to redeem any security and o borrow or raise any money and secure the
payment of any money in priority to the Secured Ligbilites for the purpose
of the exercise of his: powers andior defraying any costs or liabifities
incurred by him in such exercise;

to make any elections for value added tax purposes; and

to do any other acts which he-may consider to be incidental or contiucive
te any of his powers or to the realisation of the Chiarged Assets.

Ify thie case of joint receivers any powar may be exercised jointly or severally.

Order of application of proceeds

All mhonies received by the Lender or a Receiver pursuant to this Deed, after the
security constituted hy this Deed has becorne ‘enforceable, shall {subject 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:

14



13.

1241 inor iowar{:fs payment of or provision for all msts charges and gxpenses
incdrred by or an behalf:of the Lender (and any Receiver, attorney or agerit
appainted by i) under or in connection with. this Deed, and 6f all
remuneration due to any Reteiver under-or in connection with this Deed:

12.4.2 in or towards payment-of -or provision for the Secured Liabilities in any
order and manner thatthe Lender determines; and

12.1.3  in payment of the surplus (if any) to the Borrower or other person entitlied to
it. '

Appropriation

Neither the Lender or any Receiver shall -be bound (whether by viflue of section
108(8) of the LPA 1925, which is varied accordingly, or otherwise) 1o pay -or

appropriate-any recsipt or paymant first towards inferest rather than. principal or
-ntherwise i any particular order between any of the Becured Liabilities.

13.2

The-Lender may open @ new account upon receiving actual or copstructive notice of

any-chiarge or inferest affecting the Charged Assets and whether or riot the Lender

opens-any such account.no payment received by the Lender afler receivi ing such
natice will (if followed by any payment out of or debit o the relevant accourit) be

appropriated towards or have the effect of discharging the Secured Liabilities

14,
14.1

outstanding at the time of reseiving such nofice.
Protection of security

Preservation of security and rights

This deed s in addition to any other rights or securily, now and in the future, held by

‘the Lender from the Comipany or any other parson for the Secured Liabllities and
will not merge with ar prejudice or e prejudicad by any such rights or security or

14.2

any other contractual or legal rights of the Lender.

Further-agsurance

The Company will-at its own cost at the Lender's or any receiver's raquest execuls
any deed ordocument 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.

4.3

Assets, the Secured Liabilities or for- facilitating the realisation of the Charged
Assets or the xercise of any rights or powers of the Lender or any receiver.

Power of attorney

‘The Campany by way. of seraun‘ty irrevocably-appoints the Lender and any receiver
severally to be the atlorney 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 dead o sign or execute all deeds, instruments and documents
and ‘do all acts and. things (including takmg, continuing ar defending any

prozeedings)-as. may be required by the Lender or any receiver pursuant to this:
deed ar'the exercise of any of thelr powers.

12
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15.

15.1

152

16..

16.1

17.
17.1

Property

if the Company acquires any freehold or leasehold property after the date of this
Dewd it-shall:

1511 immediately notify the Lender;

16.1.2 subject to clause 15.2, immediately on request by the Lender and at the
cost of the Company, execute and deliver to the Lender a legal morigage
in-favour-of the Lender of that propetty in-any form which the Lender may
reasonably;

15.1.3  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
gomprisad in this Deed; and

1514 if applicable, ensure that the security comprised in.this Deed is carrectly

noted in the Register of Title against that title at HM Land Requstry

If the consent of the landiord in whom the reversion of a'lease is vested is required

for the Company to execute g legal maﬂgage over it pursuant to clause 15.1.2; the
Company shali-apply for the-consent of the landlord 1o the creation of the mortgage
a8 soon as reasonably practicable and use all reasonable endeavours to obtain
siich consent-as soon as possible and shall only be cbliged to execute and deliver
such legal martgage to the Lender on such consent being obtained.

Het-off

The Lender will be entitied (but not obliged) at any time or times withoul notice (both

before and after demand) to-set off any liability of the Company {o the Lender

against gny lability of the Lenderto the Company (Whether actual or contingent,

present or futy r@)
Motice:

Any notice or-olher communication givery to a-party under or in. connection with this
Agreement shall be;

1714 inwriting;

17.1.2 delivered by hand by pre-paid first-class post of other next warking day
delivery service or sent by email; and

17.1.3 sefitto:
(_a} the Company at:
Address: Telfords Yard, 6-8 The Highway, London; E1W 285
Allention: Ebenezer Olugbendgs John
Email: | 1
(b) theLender at

Address: 19 Albemarte Street;, Mayfair, London, England, W1S 4HR-
" 13
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17.2

17.3

Attention: Nick Hillon:
Email: lendingteam@glenhawk.cotm

or to any other address or e=mail address as is notified in wriling by one
party to the other from time to fime.

Any.notice or other communication shall be deemed to have been received:

17.21  if delivered by hand; at the time it is left at the relevant address:

17.2.2 i ;t:msted by pre-paid first-class post or other next working day delivery
service, on the second Business Day after posting:-and

17.2.3  ifsent by e-mail, at the time of transmission.

A niotice or other comrmiunication given as doscriied in clanges 17.2.1 or 17.2.3 on

@ day that is not a Business Day, or-after normal business hours, in the place it is
received, shall be desmed to have been received on:the next Busiress Day,

18.

18.1

182

Assignimant

Righi of Lender {o assian

The Lender may.at any time assign or c;zthuwase transfer all arany part of its rights
under this deed.

Raesltriction on Company

The Company may not assign or transfer any-of its: fights or obligations undei this

deed.

8.3

184

Gonfidentialit

‘The Lender may give-such information relating to the Cofipany and the Segured

Liabilities as it thinks fit 1o any persen proposing to take an ass:gnment and/ar

transfar from the Lender andior to entsr inlo contractual relations with the Lender
with respiect to this desd.

Meraer-or amalgamation:

The Sacured Liablities will extend to all labilities of the Company to the Lendar

notwithstandig any change-of name of the-Lender-andlor the Lender's ahsorption

by o 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

19.

181

advances and other lending facilities from such-other lender or person.

Miscellanecus

Inferest

Interest payable by the Company to the Lender will accrue both:before and after

judgment on a dally basis’ and on the basis of a 365 day year and will be
compourided (both before and after judgment). quarterly. After a demand, Intefest

BARBTHT W

will also be calculated on the Secured Liabilities together with accrued Interest as.at

the date of the demand.
T4



19.2

19.3

Deiays

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 ;mpalres:i by any delay or

ormigsion by the Lender in exercising them or any previous exercise of or failure 1o
exercise any such rights or powers,

Severability

Each of the provisions of this deed will- bz severabie and distinet from-one another

and if at-any time any one or more of thoge provisions (or any part thereof) is or

1895

becormes invalid, slleg'al or-unenforcesble, the validity, legality and enforceability of
the remaining provisions will notin 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 iriwriting by the: Lender.

Thie ecurity constitutetd by this deed shall be In-addition to, and independent of,

any olher security or guaraﬂicze that the Lender may hold for any ef the Secured

Liabilities at any time..No- prior sec:uﬂty held by the Lender over the whole or any

part of the Securad Assets shall merge in the security created by this dead.

20.2

Law and Jurisdiction

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

The parties. o this Debenture irrevocably agrée that the Courts of England and

‘Wiales 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 {iticluding

This dee

non-contractual dispuites ar claims).

d is executed as a deed by the parties and is delivered and takes effect on the date

at the beginning of this déed.

53ROY7 v
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SIGNED and delivered as @ deed §
by GF81 Ltd acting by a Direclor ).
in the presence of a witness: )
)
)

Witness {signature): .

Namne: AML[ \NR L‘U«% RZN\

adaress: | MLpemad b Steed Londan, L SUHE

Oceupation: Uﬁ&iﬁﬂ\ﬁm‘(

SIGNEDR and delivered as a Deed

by EBENEZER OLUGBENGA JOHN
acting by a Dirgctor

in the présence of.

Witness Signature:
Name:

Addrass:

Qeeupation:

EABTY v
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