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Registration of a Charge

Company name: DALLA TERRA HOLDINGS LTD
Company number: 07590546

X88HATSSE

Received for Electronic Filing: 27/06/2019

Details of Charge

Date of creation:  26/06/2019
Charge code: 0759 0546 0002
Persons entitled: PAUL FIDGEN

Brief description: BY WAY OF FIXED CHARGE OVER ALL ESTATES ORINTERESTS IN ANY
FREEHOLD OR LEASEHOLD PROPERTY OF THE COMPANY, WHETHER
NOW OR IN THE FUTURE. ALL INTELLECTUAL PROPERTY RIGHTS,
CHOSES IN ACTION AND CLAIMS AND IN THE FUTURE BELONGING TO
THE COMPANY.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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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: STREATHERS SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7590546

Charge code: 0759 0546 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th June 2019 and created by DALLA TERRA HOLDINGS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 27th June 2019 .

Given at Companies House, Cardiff on 28th June 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



THIS DEBENTURE madethe  L{,  dayof  June 2019

BETWEERN:-

{1} DALLA TERRA HOLDINGS LIMITED (Company Registered Number 07590346) the registered office
of which is at 1 Kings Avenue, London N21 3NA ("the Company™"} and

() PAUL FIDGEN of Flat A, 4 Cleveland Square, London W2 6DH ("the Lender” which expression shall be
deemed to include the assigns whether Immediate or derivative of the Lender)

WHEREAS

The Lender have agreed to make lpans to the Company, or to give the Company time to make paymenis o the
Lender pursuant to an agreement of even date (“the Agreement”) and it was & term of the Agreement that the
Company enters info this dead.

WITNESSES as follows:-

1. Interpretation
In this Debenture
1.1 ‘Administrator’ means any one or more persons appointed as an administrator of the Company under

paragraph 14 of Schedule Bl to the Insolvency Act
1.2 'Assets’ means the property, underiaking and assets of the Company expressed to be charged o the Lender
now or hereafter under clausze 2

1.3 "Default Rate' means 4% per annum above the rate of interest paysble to the Lender pursuant to the
Agreement from time to time
14. ‘Encumbrance’ means any mortgage, charge, assignment by way of security, pledge, lien, trust or any other

type of cncumbrance or security interest or ony other type of arrangement having or intended to have a
similar effect.

1.5. ‘Environmental Laws' means the common law and all applicable laws, rules, regulations or requirements
concerning discharges of contaminants, occupational or public health and safety of the environment
1.5 "Event of Default’ means any one of the following events:

1.6.1. the Company fails to perform and observe any of iis obligations under the Agreement;
1.6.2. any representation or warranty made by the Company to the Lender is incorrect when made;
1.6.3. a material adverse change occurs, in the opinion of the Lender, in the financial condition of the
Company;
1.6.4. any other indebiedness of the Company is not pad when dug or becomes due or capable of heing
declared due prior to its stated date of payment;
1.6.5. any action is taken for or with a view to the winding up of the Company or a petition is presented
for the making of an administration order in respect of the Company or such an order is made or the
Company becomes insolvent or is unable to pay its debts within the meaning of the Insolvency Act
Section 123 or makes any proposal to or enters into dealings with any of its creditors with a view to
avoiding, or in expectation of, insolvency or stops or threatens 1o step payments generaliy or an
incumbrancer takes possession or an administrator or administrative receiver is appointed of the
whole or any material part of the assets of the Company;
1.6.6. it becomes unlawlul or impossible for the Lender to make, maintain or fund the lean pursuant to the
Agreement or any of the obligations expressed as being assumed by the Company under the
Agreement or this dead ceascs to be valid, legal and binding and enforceable against the Company.
1.7. Tndehtedness’ means all the Company's present or future indebtedness to the Lender pursuant to the
Agreement, whether solely or jointly and together with interest and any other costs, charges and legal
expenses {on a full indemnity basis) charged or incurred by the Lender and including those arising from the
Lender perfecting or enforcing or aitempting to enforee this Debenture or any other security {and its rights
thercunder} held by the Lender from time o time
1.8 Insolvency Act' means the Insolvency Act 1986
19 'LPA’ means the Law of Property Act 1923
1.10.  'Real Property’ means all frechold or leasehold property forming part of the Assets
1.11. 'Receiver means afy one or more persons appointed as a receiver, receiver and manager or administrative
receiver under this deed



1.12.  clause headings are for case of reference only.

2. Charge

The Company hereby covenants on demand to pay or discharge the Indebtedness to the Lender and as a continuing
security for the payment and discharge of the Indebtedness, the Company hereby charges to the Lender, with full
title guarantes:

Fixed Charge

2.1. by way of fixed charge,

2.1.1.  all estaies or interests in any frechold and leasehold property of the Company now and in the future
vested in the Company, together with all buildings, fixtures (including trade fixtures) and fixed
plant and machinery from time fo tme on that property;

2.1.2.  all the goodwill and uncalled capital of the Company present and future;

2.1.3.  all rents receivable from any lsase granted out of any frechold and leaschold property of the
Company;

2.1.4.  any shares and other securities held by the Company from time 1o time in any subsidiary companies
and all incomme and rights derived from or attaching to the same;

2.1.5.  all book debts and other debts now and in the future due or owing to the Company;

2.1.6. all intellectual property nghts, choses in action and claims now and in the future belonging o the
Company and the insurance policies and proceeds of any insurance from Hime to time affecting the
Property;

2.2. and by way of floating charge, all the Company's present and future vndertaking and assets, whatever and
wherever, including {without limitation) all other property and assets not subject to a fixed charge under this
Debenture provided always that:

2.2.1. the Lender may at any time by wriffen notice to the Company convert this floating charge as
regards any assets specified in the notice if (i) an Event of Defsuli has occurred or {ii) in the
opinion of the Lender such asscits are af nisk of becoming subject to any Encumbrance or are
oiherwise at risk of ceasing 1o be within the control or ownership of the Company;

2.2.2. Paragraph 14{2)}(a) of Schedule B1 to the Insclvency Act applies to this floating charge which is a
“qualifying floating charge™ for the purpose of paragraph 14(1) of Schedule Bl to the Insolvency

Act.
3. Covenants
Restrictions
31 The Company shall not without the previous written consent of the Lender:

3.1.1.  {except for charges in favour of the Lender created under or pursuant to this Debenture) create or
permit to subsist any mortgage, charge or lien on any of its undertaking or assets hereby charged;

3.1.2.  sell, transfer or otherwise dispose of its undertaking and other asseis hereby charged or any part of
them, except by getting in and realising them in the ordinary and proper course of its business;

3.1.3. pull down or remove all or any part of the buildings forming part of the Real Property or sever,
unflx or remove any of the fixtures on the Real Property nor {except for necessary repairs or the
substitution of full value replacements) remove any plant and machinery from the Real Property;

3.1.4. deal with its book or other debie or securities for money except by getting in and realising them in
the ordinary and proper course of its business; or

3.1.5. grant or accept a surrender of any lease or licence of or part with or share possession or ocoupation
of the Real Property or any part of it

3.2 If the Lender consents 1o the creation of a mortgage or charge on the Real Property it may require a priority
agreement or deed with the mortgagee or charge.

3.3, The Company shall:



3.3.1.  uponthe Lender’s reguest promptly deposit with the Lender all deeds and documents of title and all
insurance policies relating to the Assets and prompily notify the Lender on acquiring any Real
Property after the date of this Debenture;

3.3.2.  lkeep such of the Assets as are insurable comprehensively insured to the Lender's satisfaction in
writing {(and, if so required by the Lender, in the joint names of itself and the Lender) against loss
or damage by fire and such other risks as the Lender may require, to their full reinstatement costs
and, where such insurance is not in joint names, procure that the Lender's interest 13 noted on all
policies required under this clause;

3.3.3, hold in trust for the Lender all money received under any insurance of the Assets and at the
Lender’s option apply the same in making good the relevant loss or damage or in or towards
discharpe of the Indebtedness;

3.34.  duly and prompily pay all premiums and other moneys necessary for maintaining the insurances
required under clause 3.3.2 and on demand produce the insurance policies and premium receipts to
the Lender;

335  keep all buildings and all plant, machinery, fixtures, fittings 2nd other effecis in good repair and
working order (and the Lender may enter and inspect and in default effect repairs);

3.3.6. conduct and maintain its business, operations and property 8o as to comply in all respects with all
applicable Environmental Laws and notify the Lender promptly and in reasonable detail of any
claim, notice or communication in respect of any viclation or potential violation of an
Environmental Law; and

337, prompily notify the Lender of any meeting to discuss, or any proposal or gppleation for the
appotntment of an administrator, receiver, liquidator or similar official in respect of the Company
or any of its Assets and, if any such official is appointed, of his appointment.

34. If the Company fails to perform any of its obligations under clauses 3.3.2, 3.3.4 and 3.3.5, the Lender may
take out or renew any insurance o effect such repairs and take such other action as it may deem appropriate
to remedy such faifure and recover the premiums and other expenses so incurred from the Company on

demand.
4. Enforcement of Sccurity
Lender’s Powers
4.1 On the occurrence of an Event of Default, this deed shall become enforceable and the Lender may

immediately or at any time thersafter:

4.1.1. by notice to the Company end the Company’s right to possession of all or any part of any Beal
Property forming part of the Assets and enter into possession of all or such part of Real Property;

4.1.2. appoini one or more persons as an Administrator of the Company in accordance with Schedule Bl
to the Insolvency Act;

4,13, exercise the power of sale and all other powers conferred by section 101 of the LPA as varied or
extended by this deed;

4.1.4. subject to section 72A of and paragraph 43 of Schedule Al to the Insolvency Act, appoint one or
more persons as a receiver or receiver and manager or administrative receiver of any Assets unless
the Event of Default is the result only of the Company obtaining a moratorium or anyihing done
with a view to obiaining a moratorium vnder section LA of and Schedule Al to the Insolvency Act;

4.1.5. exercise all the powers conferred on a Receiver by this deed, the LPA and the Insolvency Act;

4.1.6. to the extent that this deed constitutes a “security financial collateral arrangement™ as defined in the
Financial Collateral Arrangements (No.2) Regulations 2003 (51 2003/3226), appropriate any Assets
which constitutes “financial collateral” as defined in these Regulations or towards satisfaction of
the Indebtedness and the Lender shall value such Assets by reference to an independent valuation
or other procedure selected by the Lender acting reasonably.

Powers Under the I PA

4.2, Section 103 of the LPA will not apply to this deed.

4.3, The Power of sale and all other powers conferred by section 101 of the LPA as varied or extended by this
deed will arise upon execution of this desd by the Company.



Cash cover

44, After the occurrence of an Event of Default the Company shall, immediately on demand, provide to the
Lender full cash cover for any contingent liabilities forming part of the Indebtedness including Hzhilities
arising in respect of bills of exchange or promissory notes accepted, endorsed or discounted and bonds,
guarantess, indemnities, documentary or other instruments from time to time entered into by the Lender,

Administrators
4.5 If the Lender appoinis two or more persons as Administrator of the Company, the appointment may specify
whether those persons ars to act jointly or concurrently

Feceivers
4.6. The Lender may appoeint any Receiver upon such terms as to remuneration and otherwise as the Lander
think fit and the maximum rate specified in section 109(6) of the LPA shall not apply.

417, Any Receiver will be the agent of the Company for all purposes and the Company will be responsible for
such Receiver's acts and defaults and for his remuneration, costs, fees, taxes and expenses to the exclusion
of liability on the part of the Lender.

4.8, Where two or more persons are appointed as Receiver under this deed any act aythorised to be done by the
Receiver may be done by sll of them acting jointly or by any one or more of them acting severally.

49, The Lender may at any time by writing remove any Receiver (subject to the obtaining of any required order
of the court in the case of sn adminisitative recelver) whether or not the Lender appoinls any other person
as Receiver in his place.

3 Power of Receiver and Lender

Stabitory Powers

5.1 A Receiver shall have and be entitled to exercise all the powers conferred on 2 receiver by the LPA and,
whether or not such a Receiver is an administrative receiver, all the powers conforred wpon an
administrative receiver by Schedule 1 to the Insolvency Act which powers are incorporated in this deed.

Additional Powers
5.3. By way of addition to and without limiting any other powers referred to in this clause a Receiver shall have
power {both before and after the commencement of any liquidation of the Company} to do every act and
thing and exercise every power:
5.2.1, which the Company would have been entitled to do or exercise if no Receiver had been appointed;
and
%22, which such Receiver in his absolute discretion considers necessary or desirable for maintaining or
enhancing the value of any Assets or for or in connection with the enforcement of the
Encumbrances created by this deed or the realisation of any Assets;
and may use the name of the Company in connection with any exercise of such powers.

Prior encumbragces

5.3. At any time after the security given by this deed has become enforceable, the Lender may redeem any prior
Encumbrance against the Assets or procure a transfer of such Encumbrance to itself and may agree the
accounts of the person entitled to that Encumbrance and any accounts so agreed will be binding on the
Company. Any money paid by the Lender in connection with a redemption or transfer of a prior
encumbrance will form part of the Indebtedness.




54. If the Lender, any Receiver or any delegate of either of them takes possession of any Assets it may go out of
possession at any time.

6. Delegation of powers by Lender or Receiver

Delegation

6.1, The Lender or any Receiver may from time io time delegate by power of attomney or in any other manner to
any person any powers which are for the time being exercissble by the Lender or a Receiver under this deed
in relation to any Assets and any such delegation may be made upon such terms as the Lender or such
Receiver may think fit,

Linkitity for-dejegates

6.2. Meither the Lender nor any Receiver will be in any way liable or respensible to the Company for any loss or
damage arising from any act or omission on the part of any such delegate unless such loss or damage is
caused by the fraud or gross negligence of the delegate

7. Exclusion of liability
No dbligation to recover
7.1. Neither the Lender or any Receiver is under any obligation to take action to collect any money or enforce

any rights comprised in the Asseis whether or not it is in possession of the relevant Assets

Liahility as mortoages in possession

7.2, If the Lender or any Receiver takes possession of any Assets, it will not be liable to account to the Company
for anything except actual receipis or be liable o the Company for any loss arising from any realisation of
any Assets or for any default or omission for which s receiver or muorigupes in possession would be Luble

Losses on enforcement
7.3 The Lender or any Receiver will not be liable to the Company for any loss or damage arising from:

7.3.1. any sale of any Assets;

7.3.2. any act, default or omission of the Lender or any Receiver in relation {o any Assets; or

7.3.3. any exercise or non-cxercise by the Lender or any Receiver of any power conferred upon it in
relation to any Assets under this deed or by the LPA;

unless such loss or damage is caused by the fraud or gross negligence of the Lender or any such Eecaiver

&, Reimbursement and indemnity
Reimbursement
81.  Anymoney paid by the Lender or any Receiver:

8.1.1. asaresult of the Lender or any Receiver taking sction which the Lender or any Receiver considers
necessary or desirable in connection with any Asseis or to procure compliance with any obligation
of the Corpeany in this deed; or

8.1.2. inrespect of any action or thing expressed in this deed to be done at the cost of the Company;

and all costs, fees, taxes and expenses incurred by the Lender or any Receiver under or in connection with
this deed or its enforcement and/or the preservation of the Lender’s rights under this deed shall be
reimbursed by the Company to the Lender on demand

Indemnity

8.2. The Company shall indemnify the Lender (whether or not acting as mortgagee in possession) and any
Receiver against all liabilities, claims and expenses whether ansing out of contract or in tort or in any other
way (including any lisbility of the Lender or any Receiver under any Environmental Law) which may at
any time be incurred by either of them {or by any person for whom they may be vicariously lable) in

connection with this deed or for anything done or omitted to be done in the exercise or purported exercise of



9.

their powers under this deed vnless such lisbilities, claims and expenses are caused by the fraud or gross
negligence of the Lender or any Receiver.

Applicstion of sums realised

Order of application

9.1,

Subject to claims having priority to the Encumbrances created by this deed all money recovered by the
Lender or any Receiver as a result of the enforcement of this deed or the Encumbrances created by this deed
will be applied in the following order:

89.1.1. in payment of all costs, fees, taxes and expensss incurred by the Lender or any Recelver in
connection with the exercise of the powers set out in this deed and all other outgoings properly
paveble by any Receiver;

9.1.2.  inpayment of remunerstion to any Receiver;

9.1.3. inor towards payment of the Indebtedness; and

9.1.4. the balance (if any) will be applied as required by law.

i,

Encumbrances created by this deed at a time when the Indebiedness include contingent or future Lisbilitdes
the Lender or such Receiver may hold some or all of such money in 8 suspense account.

Protection of persons dealing with Lender or Receiver

Mo person dealing with the Lender or any Receiver will be concerned to enguire:

10.1.

10.3.

1.

whether any event has happened upon which any of the powers conferred by this deed may have arisen or
be exercisabie:

otherwise as to the propriety or regulanty of any exercise of the powers conferred by this deed or of any act
purporting or intended 1o be in exercise of such powers; or

whether any Indebtedness remains owing.

Notice of Subsequent Charge

If the Lender receives notice of any Encumbrance or other interest affecting any Assets:

11.1

14,

it may open a new account for the Company in its books and may transfer any outstanding balance owing
by the Company to such new account;

if the Lender does not open & new account then, unless it gives express written notice to the conirary to the
Company, &l pavments made by the Company to the Lender will as from the time of receipt of such notice
by the Lender be treated as having been credited to a new account of the Company and not as having been
applied in reduction of the Indebtedness.

Further assurance

When required by the Lender or any Receiver the Company shall, at its own cost:

12.1.

cxecute a charge by way of legal mortgage, assignment by way of security or fixed charge over any assets
of the Company and such legal mortgage, assignment or charge shall secure the Indebtedness and contain 2
power of sale which arises immediately upon execution, provisions cxcluding section 93 of the LPA and the
restrictions contained in section 103 of the LPA and such other provisions including any similar to those in
this deed as the Lender may reasonably require;



12.2. execute any documents or do any other thing which the Lender or any Receiver may require for perfecting
or protecting any Encumbrance created by this deed or in connection with the exercise of any powers given
to the Lender or any Receiver under this deed; and

12.3.  convey, transfer, assign or otherwise deal with any Asseis in such manner as the Lender or any Recsiver
may require in connection with any enforcement of any Encumbrance created by this deed.

13, Power of attorney by Company
The Company irrevocably and by way of security appoint the Lender, any person selected by the Lender and any

Receiver its atiorney in esch case {with full power to appoint substitutes and to delegate} severally in its name and
on its behalf to execute any document or do any act or thing which:

13.1.  the Company is entitled to execute or do in relation to the Assets including giving a receipt for any money
and exercising any rights or remedies forming part of the Assets; or

13.2.  the Company is obliged to executz or do under this deed.

14. Dlscharge af Security

14.1. Any dxschargc of the Company by the Lender in reliance on a payment or security received by the Lender
will cease 1o be effective if thai payment or security is avoided, reduced or invalidated for any reason and
the Lender will be entitled to recover from the Company on demand the amount of the Indebtedness

discharged by such payment or security

Retention of security

14.2. Following any discharge of the Company made by the Lender in reliance on a payment or security the
Lender may retain the security constituted by this deed until the expiry of the maximum period within
which such payment or security can be avoided, reduced or invalidated for any reason. If the person
making such payment or giving such security poes into liguidation or adminisiration or equivalent
proceedings in any foreign jurisdiction within that period the Lender may retain the security constituted by
this decd for as long as it thinks ft.

15, Redemption

After the Lender is satisfled that the Indebtedness have been repaid in full and that it 1s not under any obligation to
provide financial accommedation 1o the Company the Lender will at the request and cost of the Company release the
Assets from the Encumbrances created by this deed.

is. Miscellaneous

Possession

16.1. The Company shall be entitled to possession of the Real Property unti] termination of such right by the
Lender under clause 4.1 or otherwise.

1 6.2. A person who is not a party to this deed has no right under the Contracts (Rights of Third Parties) Act 1990
to enforce or to enjoy the benefit of any term of this deed.

Continuinge Securily

16.3. This deed is & continning security and extends fo the balance from time to time of the Indebtedness
irrespective of any intermediate payment of monies due o the Lender

Cither Securdiy
16.4. This deed is in addition to and will not in any way be prejudiced or affected by the holding or release by the

Lender or any other person of any other security at any time held by the Lender



Consolidation
16.5.  The restrictions on the right of consclidating mortgage securities contained in section 93 of the LPA will
not apply 1o this deed.

Dcfault Rate
16.6. Ali monies payable by the Company under this deed will bear interest if not paid when due (both before and
after judgment) at the Default Rate.

Jount and Several
16.7. The lLender may enforce the provisions of this Charge jointly and/or severaily.

i7. Severance
If at any time any provision in this deed is or becomes invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining provisiens of this deed shall not be impaired.

8. Notices

18.1.  Any demand, notice or other communication by the Lender may be delivered personally to the Company or
sent to the Company by post, email or fax at its address set out above or such other address notified in
writing t0 the Lender. Any such notice, demand or other communication shall be deemed fo have been
received by the Company 24 hours afier posting {(where sent by first class prepaid post) immediately upon
such delivery {where delivered personally} and immediately on sending (where sent by email or fax)
whether or not it is actually received,

18.2.  Amny notice from the Company to the Lender shall be served by first class prepaid recorded delivery post
sent to the Lender at the addresses set out above or such other addresses notified to the Company.

18. Law
This Debenture shall be governed by the laws of England and Wales and the parties agree to submit o the exclusive
jurisdiction of the English and Welsh Courts.

20. Attestation
Executed and unconditionally delivered as a deed as follows:

SIGNED as a DEED by )

DALLA TERRA HOLDINGS LIMITED )

acting by a director 3 S A e UL S
in the presence of 3 Directo

Witness Namew*ﬁfmgﬁ -.i'u-,(.;?;..w“;Wifmass_Signaﬁur_a“.,; L '

Addmsswgﬂ 13 [
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