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Registration of a Charge

Company Name: BRAND FACTORY LIMITED
Company Number: 11539600

Received for filing in Electronic Format on the: 01/09/2023 XCB54WUI

Details of Charge

Date of creation:  18/08/2023
Charge code: 1153 9600 0006
Persons entitled: NATIONAL WESTMINSTER BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: AR

Electronically filed document for Company Number: 11539600 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11539600

Charge code: 1153 9600 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th August 2023 and created by BRAND FACTORY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 1st September 2023 .

Given at Companies House, Cardiff on 4th September 2023

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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R R .' _ Dabantureﬂompany(osz'l) -
 THIS IS AN IMPOHTANT DEED you su—aeu;.n TAKE LEGAL ADVICE BEFORE SIGNING -
. Owner: _ Brand Factory Limited Reglstered Ne: %1539@30

| _ Security Agent National Westminster Bank Plc {registered number 929027) a5 security agent {or the
Secured Parties {as defined below) _ _

. T Owner ] Obligazions
 The Owner will paytothe Secured Part;es on demand all the Owner's Obilgatlons The Owner s _
Obligatlons are all the Owner's liabilities to any Secured Parly (present, future, actual or S
contingent and wheiher lncurred akme or ;ezntly wzth another) and include: _
T Interest at the rate charged by each such Secured Party (as apphcable), calculated both before L
' . and after demand or judgment on a daily basis and compounded according to agreement, or, in- -~
the absence of agreement quarterly on the days se!ected by that Secured Party. o

1.2 any expenses any Secured Parly or a receiver incurs (on a fullindemnity basis and with Interest _ S
. from the date of payment) in connection with: : o ;

1200 tha Property ahargéd by Clause 2, References to Propéfty include 'any‘.part of .

122 “ lakmg, perfectmg, protactmg. enforf,:mg or exercising any power under this daad

. The Secured Partles are Natlonaf Wesmtnstar Eank Pic: (registemd number 92902?) and-:' S

" NatWest Markets plc (registered numbér SC080312) and their respective successors (and .
- Secured Party shall mean any such person). The Owner acknowledges and agrees that the
" rights and interests granted to the Security Agent and the Secured Parties under this deed are
" subject to the terms of the intercreditor agreement entered into between the Security Agentand - :
.. the Secured Parties in connection with the E}wner‘s Obhgatlons as amended, supplemented 5
w2 yaried or restated from time to time.: : : S _ L

.. 2 -'-Chsrge

. The Owner, as a continumg secunty for the payman’t 6n demand of the Owner's Obhgatlons and ¢ e 2
o with full title guarantee, gives to the Security Agent:

Y _ 'a ftxed charge over the following property of the {Bwner awned nnw orin the future
. 214  all Land vested in or charged to the Cremer,; all f;xzufas and flttmgs attached to that Land and all
- . rents receivable from any lease granted out of that Land. References to Lard are to any mtere&t o
- in heritable, freehold or leasehoid Iand _
) '2.1.2 all plant and machmery lncludlng any assacaaied warranties and manntanance contracts
. 2.1.3  -all the goodwill of the Owner’s business. - |
244 any uncalled capital. -

245 all stock, shares and other securities held by the Owner at any time in any Subsidiary and ail =~
. income and rights relating to those stocks, shares and securities.
A Subsidiary is an entity controlled, directly or indirectly, by the Owner or by a Subsidiary of

the Owner. "Control* means the ability to appoint or remave directors or exercise the majority of ] |
voting rights, alone or with the agreement of others.

- 2.1.6  allintellectual property, licences, claims, insurance policies, proceeds of any insurance and any AR
- other legal rights. '

217  the benefit of any hedging arrangémenfs, fuitures fransactions or treasury instruments.. -




a floating chérge over all the other proiiérty, assets and rights of the Owner owned roworin _
- the future which are not subject to an effective fixed charge under this deed or under any other .- -
- security held by the Security Agent or Secured Parties, .

Restrictions .

 The Owner will not wﬂhout the Secursty Agen% $ ccnsent

- X
- 32
‘charged by Clause 2.1.

3.4 .
35

38

permit or create any mortgage, standard securtty charga or lren on the Propeny

dispose of, whether by sale, lease, licence, sub—iicence transfer or otherwige, the Property '

drspose of, whether by sale, Iease §cence sab §§cence transfer or otherwise, the Pruperty' o

'. charged by Clause 2.2, other than in the orérnary course of business.

call on, or accapt paymant of, any uncalted camta%

deal with its book and other debts, except by cn!iactung them in the ordinary course of rts'
business. In particular, the Owner will not realise it boak and other debts by means of Envc:-i T
_ diacountlng or factoring arrangamants

._-grant or acaept a surrender of, any lease or imenﬁe of any c:f its Land or consent to a tenant Lo
~“assigning or sub-lattmg 5

R drspose of part with or share possessaan or cccupatlon of any of its Land.

Property Undertakings

o _ The Owner will:

S
42

- Security Agent, terrorism cover) to the Security Agent's reasonable satisfaction for its full
reinstatement cost. In default the $ecunty Agan! may arrange unsurance at tha 0wnar‘s el

permlt the Securﬂy Agant at any trme 1] mspect the Properiy

keep all Property of an insurable nature cumprehenswely insured (1ncludrng i requestad by the -

2 expense..

a3
44

a5

46

47

hold on trust for the Security Agent “all pmceeés of any insurance o the Property Afthe
.. Becurity Agent’s option, the Owner will apply the proceeds in making good the reievant loss or-
- 'damage, or to reduce the Owner’s Obligations. ' ST

. where required by the Security Agaﬁt ‘deposit wiih the Secunty Agent all insurance pohcles {or :

copies where the Security Agent agrees), and all deeds and documents of title reiatlng to the -
Property. . _ : :

‘keep the Prcperty in good condrtuon

_ not, without the Securrty Agent's consani carry out any development on or make any alteratlons ;

to any Land which require planning permission or approval under building regulations.

~ pay all the money the Owner receives in respect of book and other debts into an account with * ©
o the Security Agent. The Security Agent may specify the relevant account.

Conversion of F!oatlng Charge to Fixed Charge

. The Security Agent may by notice convert the fioating nharge on any of the F’roparty into a ﬂxed

charge. Following this notice, the Owner will not dispose of the affected Praperty witheut tha

~ Becurity Agent’s consent.

The floating charge will becomie afixed charge if an adnﬁinistratnr of the Owner i§ appointed. . -

' Investigating Accountants

The Security Agent may requrre the Ovmer ’so appoznt a firm of accountants to review its fmancraI :

E affarrs |f




: Any review required will take place within 7 days of the Secunty Agent's request {or Ionger ifthe = .
* Security Agent agrees). The firm, and the terms of reference, must be approved by the Security =
Agent. The Owner (and not the Security Agent) will be responsible for the firm's fees and = .-
~ expenses, but the Security Agent may make payment and the Owner will repay the Security
_ Agent on demand.

7.4

72

S 43 B
722

any of the Owner's Obligations are not paid when due.

the Security Agent considers that the Owner has bmach-d any ather obhgatmn to any Secured

Party.

the Set:urity Agem considers ahy infe#ﬁaﬁen'proviée'd by the Ownér to bé fﬁatériaﬂy ina'cc'uraite'.' B

; Possession and Exerclsa of Powers

The Securaty ﬁgent does not have an immediate rightto possessaon uf the Praperty or its income |

“{and will not he considered to be taking possession if it enters to inspect or repalr the Property).
The Qwner w;!l continue in possession until the Security Agent takes possession,

: The Secunty Agent may take possesssan and enforce this daad without further daiay :f

ijany Secured F’aﬂy damanda payment of any of the Owner's Obhgatuons

the Owner asks the Securlty Agent, or any Secured Party, or the Sacurity Agent orany Secured j s
.- Party recelves notice of mtentlon to appo!m an admimstrator or an administration applicationls .

s made

723

o724

74

PR A

9.1.2

813

914

725

73

'_fa meetung is caiied ora petition is presented for. izquldatlon of the Owner

"'any secunty is enforced in respect of any assets of the Owner

: -'The Sec:urity Agém will not be liable to account to the Owﬁer 'fo'r'_ ahy monéy' not ac:uau'y recéived '. =
" by the Security Agent. i
Appointment of Recelver or Adm.i.ni.sfti';atér

The Security Agent may appoint of remove a receiver or receivers of the Property, or appoint L

" an administrator of the Owner. if the Security Agent appoints a receiver, the Security Agentmay - -

fix and pay the receiver's fees and expenses. The receiver will ba the Owner's agent and the -

. Owner {and not the Security Agent} will be responsible for the acts, defaults and remuneration
K of the receiver. . ' :

" Powers of the Security Agent and Recelvers

The Security Agent or any receiver may:

- carry on the Owner's business.

enter, take possession of, andfor genérally manage the Proper’(y

complete any unfinished works or carry out any new works of buﬂdmg, reccnstructmn,

- maintenance or repair on any Land.

burchase any Land or other property and purchase, grant or reléase any interest in or right over

Land or the banefit of any covenants affecting that Land. References to Land or Property include -

" land or property that is purchased by the Security Agent or a receiver under this power.

'any dccumant is flled at court initiating or applying for a moratonum of an order is made fora Ee
maratonum to come into force in relatfen to the {}wner

Any purchaser or thlrd party dealmg wsth the sec:af:ty Agant or a receiver may assume that the e S
- Security Agent's powers have arisen and are exarcisable w;thout proot that demand has been - - -
“ made,
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917

8.1.8

819

8110

3 9.1.11'

- TRES

g2 .
. Obhgatmns

‘93
94

" sall, leass, surrender or accepf surrenders of leases, charge or deal witﬁ the Property without i

restriction, including dlsposmg of any fixtures separately from the Land.
complete any trangactions by executing any deeds or documents in the name: of the 0wner
take, continue or defend any proceedings and enter into any arrangement or compromise. - : L

insure the Prcpérty and any works, ai'raage indemnity and other similar insurance, and obtain

- bends and give counter-indemnities and other security in connection with this.

call u'p any uncalled capital with all the powers conferred by the Owner's articles of association. . -
employ advisers, consultants, managers, agents, workmen and others.
purchase or acquire materials, tools, equipment, furnishing, goods or supplies.

do any acts which the Security Agent or a receiver considers to be incidental or benef:cnal to the .

_ exercise of the:r ‘powers.

A receiver may barrow and. secura the r&payra&ni of any monay, in pr:artty to the Ownars o

- 'Jomt recelvers may axercise than’ psw&m jt:amt ¥ OF aeparataly

ZA receiver will first apply any money received from the Property towards the repayment of aII E
~.money that the receiver has borrowed and secaﬂdly in payment of the receiver's fees and L

- expenses. The receiver will then appEy any remaining money received as required by law.

X

96

“The Security Agent may exercise any of its powers evenif a receiver has been appointed.

The Secunty Agent may exercise any-rights attached to charged stock, shares and other R S
- securities as it considers necessary to preserve the value of, or realise, that Property, Otherwise -~ .

the Security Agent will only exercise those rights as instructed by the Owner,

St . any amount owed by the Security Agent (:n its capacity as such} to the Owner. The Securty .~~~

The Security hgémt (in its capacity as such) may set off any amount due from the Qwner against

" Agent may exercise this right, without prior notice, both before and after demand. For this

B - purpose, the Security Agent may convert an amount in one currency to another, using ifs market L

'-"-rate of exchange at the relevant time.

g8

10

100

11

1.1

M2

- affecting the Property, the Security Agent or, as applicable, that Secured Party may suspend

| Any credit balance with a Securad Parky wali not be repayable or capabia of being dnsposad af .

charged or dealt with by the Owner, until the Owner's Obligations, both before and after demand,

" have been paid in full. The Security Agent {or any Secured Parly) allowing the Qwner to make '_

withdrawals will not waive this restriction in respect of future withdrawais.

'-'Appointment of a Monltor

The Owner will not enter into a rnoratarzum or appe;nt a monitor without furst gwmg the .

* Security Agent 5 business days notice of its intention to do so.
- Appllcation of Payments

The Security Agent may apply'a'n? Pa‘?hiants received for the Owner to reduce any of the -
- Owrier's Obligations, as the Security Agent decides.

It the Security Agent and/or any Secured Parly receives notice of any charge or other interest

the operation of the Owner's account{s) and open a new account or accounts. Regardless of
whether the Security Agent or that Secured Parly suspends the account(s), any payments

received by the Security Agent or that Secured Partly for the Owner after the date of that notice .

- will be applied first to repay the Owner's Obligations arising after that date.
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- Péééé’wation of Other Security a'ﬁd Rights and Further Assurance RRUEE

~ This dea& is in addition to any other security or guarantee for the Owner's Obiigatidns held by o
. the Security Agent and/or any Secured Party now or in the future. The Security Agent may .. .
consolidate this deed with any other security so that they have to be redeemed together, butit =

- will not merge with or prajudice any other securily of guarantee or any of the Eecunty Agent’s
- other rights. .

Y

On request, the Owner will execute any deed or document, or take any other action required by s L

- the Security Agent, to perfect or enhance the Security Agent's security under this deed.

13

" To give effect to this deed and secure the exercise of any of their powers, the Owner irrevocably . -

appoints the Security Agent, and separateiy any receiver, to be the Owner's attorney {with full =~ . .=
.- power of substitution and delegation), in the Owner’s name to sign or execute any documents. R
-l:!eeds and cther mstruments or to take, continue or defend any proceedings. _

14
S 14.1 "

a2

Po'vvar_'_of Attorney

- Consents, Notices and Demands
AI! consents notices and demands must be in writ;ng

“The Sacurity Agent may deliver a notice or demand to the Owner at its reglatered office or at R

o tha comact details last known to the aacurzty Agent.

143

s

ERETT R

"15.2.2-

18

15

A natme or demand mgnad by an official of the Secunty Agent will be aﬁective a! the time of

- personal delivery; on the second business day after posting; or, if by fax, at the time of sending, -~ ==
- 'if sent before 6.00 p.m. on a business day, or otherwise on the next business day. A business': S
e _jday isa weekday other than a nationat hofiday. '

A notlce from ihe Owner to the Security Agent will be effectlve on recelpt

.Mlscellaneous

: 'The nghts of the Sacunty Agent and the security granted by the Owner under this deed are .
- held by the Security Agent on trust for the benefit of the Secured Parties and are subject tothe

- terms of all applicable agency, trustee and Intercreditor arrangements agreed between the _'
. Security Agent and the Secured Parties as amended, supplemented varied or restated from

: -time to time. :

The Security Agent (nor any receiver or deEegate) will not be liable (for whataver reason S
: mcludmg taking possession of any properiy or secuﬂty assats as mortgagee or ctharwase} for: oo

any ‘costs, lossas, liabilities or expenses relating fo the reahsatuon of any: prgperty or & ecumy .. SO

assets; and/or

any action taken (or not taken) by the' Securr{y Agent (or any receiver or delegate) or thelr '

officers, emplayees or agents in relation to any property or security assets or in connection with’ :
- this deed unless directly caused by ifs gross negligence or wilful misconduct. -

: Transfers

: The Secunty Agent and any other Secare{i Party may allow any persc:n 1o take over any of its- E

~ rights ‘and duties under this deed. The Owner authorises the Security Agent and/or any other o .
‘Secured Party to give that person or its agent any financial or other information aboutthe OQwner.
References to the Secured Parties and ibe Security Agent include m each case, thenr i

" BUCCESS0rs.

17
RTZE
172

~ English law applies to this deed and the English courts have exclusive jurisdiction,

“For the benefit of the Security Agent, the Owner Irrevocably submits to the jurisdiction of the

English courts and irrevocably agrees that a judgment or ruling in any proceedings in connection
with this deed in those courts will be conglusive and binding on the Qwner and may be enforced

- against the Owner in the courts of any other jurisdiction.




the Owner

~ Where only one Direclor signs, a witness is required

| Signed by the Director inthe presence of:

Witness' signature
. Witness' name in full -
" Address

. Occupation

IR0
Date [ B D M

' Sianed for the Security Agent

g2
YRR

DirectoriBesretary™

You must date
the document
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