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Company Name: BRAND PHOENIX LIMITED
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Details of Charge

Date of creation:  11/03/2022
Charge code: 0419 5741 0005
Persons entitted: NORTHERN BANK LIMITED
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: A&L GOODBODY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4195741

Charge code: 0419 5741 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th March 2022 and created by BRAND PHOENIX LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 30th March 2022 .

Given at Companies House, Cardiff on 4th April 2022

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

Companies House s



Branch:
Roforance:

Dated:

BRAMND PHOENIX LIMITED

TO

NORTHERN BANK LIMITED

GEBENTURE




THIS DEED is datec the i/l dayof Made 2020 and made between:

{1} BRAND PHOEMIX LIMITED (Company Number 04195741), a company Incorporated
in England, whose registered office is at 1a Park Lawn Road, Weybridge, England,
KT 13 BELL {the “Charger™) and

{2}  Northern Bank Limited whose registered office is at Donegall. Squars West, Belfast
ET1 85 (the "Bank”).

WHEREAS:

A. The Chargor has already been granted or may in the future be granted faciiiies by

the Bark.in some one or ofbier ways in whith bankess grart faciliies o thelr
custorners of the Chargor miay be or may in the future becoms indebied to the Bank
whether ag guarantor, surely or otherwiae or by other means.

.t has been agreed betwesan the Chargor and the Bank that all mondes now owing or

which shall in the fulure become owing by the Chargor to the Bank with Inferest, costs
sEnd charges shall be setured o the lerms setb out in this dead.

TS AGREED THAT:
1, Interpretation
11 Definitions

i this desd:

“Charged Assets™ means the assels charged/assigned to the Bank under this desd;

“Chargor's Liabilities” means all the Chargor's obligations and liabilities to the Bank
of any kind and inany cirrency and on any account {whether now or in the fulure,

actual or contingent} and whether owed by the Chargor as principal or sursty or

ncurred slone or jolntly with another or whether gwed to the Bank as ofiging] cbliges

or as sssignee or ransferes) together with: Interest and Expenses and “Chargor's
‘Liability” means any ons of these obligations;

“Collection Account” means the Chargor's account with the Bark or such other
account of the Chargor with the Bank ae the Bank may from time o time specify;

“Diebts” means all book and other debis of the Chargor (present and future) and the
benafit of all righls; securities or guarentess In respedt of such book and other debis
and “Debt” shall include any other debi or asscoiated righis purportedly assigned o

the Bank pursuant fo any involce discounting or Tastoring arangement which the

Chargor has entered into with the Bank and which do not, for any reason, vest

absslutely and affectively in the Bank;

“Encumbrance” includes any morigage, charge, (fixed or flosting), pledge,
hypothecation or fien and any other amangement or interest (whether by way of
assignment, frust, tile retention or oltherwise) which has e effect of providing security
{including, without limitation, the deposit of monies or property with 2 person with the
intention of affording such person a right of setoff or lien) and eny sale or leaseback,
safe and repurchase or deferred purchase srmangements and any other dgreement of
arrangement having a similar economic effect;



1.2

“Environmental Law” means any applicable law including (without limitation} any
statule, regulation, order, code of practice, approval or simitar control made or issued
by any internationdl, rational or loesl government or regulatory body o any common

{aw obligations or liabililes conceming the protection, safety or health of humans or
e environment;

*Expenses” means all cosls, charges, commission, fees and expenses (on & full

indemnity basis), including {(without limitation} legal fees, from fime io time paid or

incurred by the Bank (inciuding the Bank's internal management or administration
costs) or-gny receiver b any Hime In connection with the Chargad Assels or the
Chargor's Liabllities or in taking, perfecting, preserving, defending or enforcing this
dead {or any of the Security) or in exercising any right or power under this deed or
othenvize;

“Insured Risks” means fire, storm, tempest, flood, earthquake, lightning, explosion,
impact, siorafl and other agvial Jevices and siticles dropped from therm, riol, oivil
cormnmotion, maliclons damage, landslip, subsidence, burst pipss, environmental
pollution, terrorist acts and other such fisks as the Bani may from time lo time require
o be Insurad; '

“Interest” means inferest ot the rate or rates agreed betwseen the Bank and the
Chargor in respect of any corresponding Chargor's Liability;

“LBPA" mearns the the Law of Property Act 1925,

“Heal Property” means all the freehold and leasehold property (present and fulurs)
vasted in or cherged to e Chargor or owhich i dtherwise has an inferest;

“Relevant Currency’™ mesns in reletion to each of the Chargor's Liabilities the
curreney i which it s from time 1o fime denominated;

“Becurlty™ means the securlty consliiuted by this deed;

“Subsidiary” means {a) & subsidiary within the meaning of section 115¢ and (by a
subsidiary. undertaidng within the meaning of seclion 1182 respectively of the

‘Companies Act 2006; and

“Tax” includes any form of taxation, lewy, duty, charge, centribution or impost of

whatever naturs {including any applicable fine, penalty, surcharge or interest) imposed
by any government authorily, body or official (whether central, local, state or federal)
anywhers in the world competent 1o impose any of them.

General Interoratation
trr this deed references o

{a}  the "Chargor” or the "Bank” where the context admits include & refergnce lo its
respecilve successors, assigns andfor transferees;

)] persons  include bodies comporate,  unincorporated  associations  and
partnerships in sach case whether or not having a separets legal personality;

{o) wards mporting one gender will be treated as importing any gender, words
importing individuals will be treated =y impoding corporations and vice versa,
words importing the singufar will be iredted as Importing the plural and vice



1.3

1.4

2.1

2.2

2.3

2.4

versa and words Imporling the whole will be treated as including a reference to
any part, sxcept where the context specifically reouires otherwise;

{d statutes or regulations include references fo any amendment, modification,
extansion, consolidaiion, replacement. or re-enactment of the same, whether
before or afler the dede of thiz deed;

{a) this dead or o a provision of ts deed, or any other documant are references
fo itas amended or supplementsd, whether before the date of this dead or
otherwise: and

{f} the words “include” or “including” {or any similar term}) are not to be constried
as implying any imitation and general words inbroduced by the word “other” {or
any similar-term) will not be given a resirictive meaning by reason of the fact
that they are preceded or followed by words indicaling a particular class of
acts, maters or things.

Headings

The clause, paragraph and Schedule headings are inserted for eage of referencs only
and will not affect construction,

Third Parlies

This deed does not confer any rghls on any person who s not a parly io this deed
pursuant to the Confracts [(Rights of Third Parfies) Act 1898,

Bectired Liabilities

The Chargor covenants with the Bank that it will on demand:
Pavment Covanant.

pay the Chargors Liabilites as and when they fall due;
Expanses

frowr Hme 1o time pay the Expenses; and

Interast

from tme to time pay nterest on the amounts covenantad to be paid by the Chargor

under clause 2.1 and 2.2 from the date on which the Chargor has agreed to pay
interest on them, or, if there is no such agresment, from the date on which they
become due or (i the case of any Expense) the dats of the Bank's expenditure, until

‘payment by the Chargor.

Account

The Bank may debit any account of the Chargor with any sum payable by the Chargor
to the Bank under this desd.

Security



3.1

As a continuing security for the discharge and payment of the Chargor's Liabilities and
with full e guardanies, the Chargor

311

342

314

418

347

418

Present freehoid/leasehold propeity

charges to the Bank hy way of legal mortgage ail the freshold and leasehold
property now vested in or charged io the. Chargor, induding the property
specified v Schedule 1:

Future freehold/ieasehold property

charges to the Bank by way of fixed charge all estates or interests in any

freehold and leasehioid property and all buildings and ereclions. and other

things of whatever naturé on, and infended fo form part of, that propery

{present and fulure} vested in or charged to the Chargor, excant the. property

charged by clause 3.1.1;
Rorls

charges and assigns to the Bank by way of fixed charge and assignment all

“rants raceivable from any lease granted out of any Real Property;

Righits attaching to the Real Property

charges and assigng to the Bank by the way of fied charge and assignment
the benefit of all covenants and rights relating {o the Real Property and the
Henefit of all easements serving or relating to such property;

Fiviures and fitthngs

charies to thé Bank by way of fixed charge all fidures and fillings from time to
time attached o any Real Properly 1o the exdent that they are not stbject to
any charge under dlauss 3.1.7 o 312,

Plant, machinery aic

charges o the Bank by way of fixed charge all the plant, machinery, vehicles
and computer equipment of the Chargor (present and future} not: regularly
disposed of i the ordinary course of business together with all right, tile and
interest of the Chargor undar any agreements relating 1o the purchase, lease,
hire purchase or maintenance of the same;

Furniture etc

charges to the Bank by way of fixed charge all fumiture, fumishings,
aiipment, tools and other chattels of the Chargor (present and fulurey not
regularly disposed of in the ordinary course of business together with all right,
fitle and interest of the Chargor under any agreements redating 1o the
purchase, lease or hire purchase of the samie;

Licences slc



3.4.40

31T

3142

3413

3174

charges and assigns o ihe Bark by way of fixed charge and assignment the
benefit of gl licences, consents and authorsations held or ulilised by the
Chargor (present and future) in conmeclion with s business or the use of any

of s assels;

Goodwillluncalled capital

charges fo the Bank by way of fixed charge all the goodwill and uncalled
capital of the Chargor (present and fulure;

Choses in acton/daimsinteliectual property

charges to-the Bank by way of fixed charge all choses i acton, claims and
iriteflectual property righis {ncluding contract rights In pelents, inventicns,
copyrights, design rights, trademirks, service marks, datebase rights,
confidential information, know-how, domain names and business names) of
the Chargor (present and fulure);

Dabis

charges o the Bank by way of fixed charge all the Debts and the proceeds of
payment or realisetion of each of them untll the payment of such procesds Info
the Coltection Account in accordance with clause 11;

Cradit balances

charges to the Bank by way of fixed charge all funds standing to the credit of
the Thargor from time T fime on any acoount with the Bank o any ofher bank.
or-financial institilion, induding the Collection Account;

Hegutiable instruments

charges to the Bank by way of fixed charge all negotiable instruments at any

time drawn, issued or endorsed in favour of, or held by or on bahall of, the
Chargor, including any such insbuments which at any time have been
deposited with the Bank (whsther or not endorsed 1o the Bank);

Insurances

charges and assigns 1o the Bank by way of fixed charge and assignment all
polides of insurance (present and future) and the proceeds of each policy of

JInsurance issued in refation to the Charged Assets; and

3115 Other property

-charges io the Bank by way of floafing charge ail the underlaking and all

properly, assels and riohls whalsoever of e Chamor {present gnd Tulure)
wherever situate not from timeto time subject to s morigage or fixed charge or
assignrment under this desd,

Resirictions on Dealing



4.1

4.2

4k

5.1

5.2

53

General restrictions

The Chargor will not withoul the prior written consent of the Bank do any of the

following:

{8} Hegative pledge

{except in favour of the Bank) create or permit:to arise or continus any
Encumbrance affacling any of the Charged Assely nor increase nor extend
any liabillty of the Chargor secured on any.of the Charged Asssts or gny part
theract;

{h) Disposals of fixed charge prooerty

dispose of, sel, assign, lease, license, deal with or part with possession of the
Charged Assels charged by clausss 3.1.1 to 3.1 nclusive or, Tollowing
conversion of the finating charge created by clause 3.1.15 to a fixed charge,

the Charged Assets charged by clause 5.1.15; or

¢} Disposals of floating charge property

dispose of the Charged Assets charged by clause 3.1.15 other than in the
ordinary course of busiess while the floating charge remains unorystaliised.

Pricrity arrangemants

if the Bank does consent 1o the creation of 2 morigage or charge In favour of 2 third
party on the Charged Asssts it may require a pricrity agreement. or deed with the
morgagss or charges.

Restriction on regisiered land

The Chargor applies and agrees. that the Bank may apply for a restriction fo be
entered on the register of Real Property which is registered land thet no disposition of
the registered estate by the proprietors) of the registered estate or by the proprietor{s)
of any registared charge is to be registered without a written consent signed by the
propristor for the fime belng of the charge created é‘;:xg thiz desd In favour of the Bark
referred o in the charges register.

Floating Charge

The Bank may at any time by written notice to the Chargar convert the floating charge
created by this deed into a fixed charge as megards any of the Charged Assels
specified I the nolize,

The floating charge created by this deed will be converfed fo a fixed charge

immediately if any subseguent floaling charge Is converied fo 2 Tixed charge.

Paragraply 14 of Schedule BT 1o the Insolvency Act 1988 shall apply To any lloaling
charge créated by this desd.

Representations and Warranties



8.1

6.2

8.3

G4

8.5

6.8

The Chargor reprasents and warrants io the Bank that
insolvency

itis not insolvent or in liguidation or administration or subject to any other insolvency
procedure and no receiver, manager, frustee, administrator, custodian or analogous
Gificet has been appointed 1 -respect of all orany part of {8 property, tndertaking or
assels ' '

Fowers

it has the appropriate. power o enfer intp and perform this desd: If has token el
necessary aclion to authorise the execution, delivery and performance of this deed
and its obligetions under this deed constitute valid, legal and binding obligations and.
thair parformarnce will not contravene any provision of ts memorandum and articles of
association [or other constituting documerits) or any law or other obligation binding
gnon i

Consenls

no approval, authorisation, consent, licence, permit or registration of or with. any
government, judidial or other authority or oiher third parly is required or desirable in

cormection with the execution, performance, validity or enforceability of this deed other
than the regisiraiion of Bis deed with the Regishar of Companiss and al HM Land

Fegistry;

Authorisations

it holds (and has-at all times complied with in all material respects] all authorisations
required to enable it to carry on its business and it'is not aware of any event or
gircumstance which could reazonably be expecied adversely to alfect lis right to hold
andfor to obtain renewal of all such authorsations andior to oblain any new
authorisations which will be required in the filture to enabie the Chargor to carry on'its
business;

Encumbrancas

-except as previously disclosed fn wiiling 1o the Bank prior to the date of this deed,

thera are no Encumbrances affacting any of iz property, assets or undsiiaking other
than In favour of the Bank snd the Chargor has not given any guarantee, Indermnity of
other assuwrancs against loss o reladion o the labiliby of any person; and

Laws

excepl as previously disclosed in writing to the Bank prior to the date of this deed with
express reference to this clause 6.6, i has complisd with all applicable laws and
ragilations {nciuding, without imilation, Envirormental Law),

General Unsieriakings



7.1

s

7.3

74

8.4

8.2

8.3

84

8.5

Mot fo jeopardise this Securily

The Chargor will not do or alliow to be done anything which could reasonably be
expecied materially 1o decroase the valug of this Security 1o the Bank {other than fair
wear and tear arsing from the use of the Charged Assels In the ordinary course of

“buslnsss),

Maintenance

The Chargor will keep all plant, machinery, fidures, fitings, vehicles, computers and
otner equipment included in the Charged Assels in & good slate of repalr and in good
working order and condition and when necessary replace the same by tems of similar
qislity and valus,

Notigos

in relation 1o such of the assets charged to the Bank pursuant to clauses 316.and
3.1.7 altach a plague-in a prominent position on such assels containing the wording
"NOTICE OF CHARGE-This property and -accessories are subject to a first fixed
charge- in favour of Northern Bank Limited” or in such other form as the Bank may
retyulre,

Business
The Chargor will carry on its business in a proper.and efficient manner and not, without
the consent of the Bank, sell the whole or, except in the ordinary course of its

business, any part of the Chargor's undertaking or make any substantial alteration to
the nature of its business;

Undertakings o relation 1o Real Property
The Chargor underiakes 1o the Bank st ol times:
Rapair

t0 keep the Real Property and all buildings and erections therson In good and
substantal repair and condition;

Agricaltural Land

1o keep any agriculiural fand which forms part of the Real Property properly cultivated
and managed; '

HDutgolngs

to pay punclually all rents, rates, duties, assessments and other oulgeings payable in
respect of the Reat Properly and io produce any receipts to the Bank at the Bank's
reguest;

Covananis

to perform and observe all covenarits, {g:%iizﬁve and restrictive), condiions and
stipulations from time o #ime sffecting the Real Property of the use or enjoymaent of it;.

Alterations



8.6

8.7

8.8

B9

8.10

8.1

not without the prior writlen consent of the Bank to carry cut or permit any demolition,
recotstruction orrebuilding of or sny struclural slteraiion to or malerial change In the
use of the Real Properiy, or remove any of the fdures onthe Real Property {excépt in
gonmeétion with the renewal or replacement of them);

Planning

(a1} o comply with any conditions atfiached to any planning permissions relating o
or affecting the Real Property;

b} to comply with all notices, orders and direcfions given by any planning or other
public authority affecting the Real Property:

fo niot without the prior wititen consent of the Bank to make any applicetion for
plarming permission or implement any planning penmission oblained or carry
ot any development o or of the Resl Property:

{dy not without the prior written consent of the Bank o erder or agres 1o enter Ik
any agreement under section 108 of the Town and Dountry Planning Act 1980
‘or section 33 of the Local Governrent (Miscellansous Provisions) Act 1882 or
section 38 of the Highways Act 1880 or any other simifar act;

Bocass
o pefmit the Bark and any person nominated by it 2t 8ll reascnable times with or

without notice 10 enter any part of the Real Properly and to view the state of &, to carry
out repairs and for-all purposes connected with this deed without becorning lable to

Bocount a5 & morigages in possession;

Motices

o pass onto the Bank, immediately upon receipt a copy of any nofice or proposal for a

notice or order served on the Chargor under any legislation, regulation or bye law by
any competent authority and to give notice 10 the Bank immediately on becoming
aware of any other matter which is likely to affect adversely the value of the Real
Property and I the Bank so requires or approves and at the Chargor's cost to make.
such representations In respect of such nolice or order &s the Bank may require;
infarmation

on request to produce lo or provide for the Bank such dicuments or information
retating o the Real Property or its developrment as the Bank may reasonably raquire;
Laws

o comply with all applicable laws and regulations [inchuding Environmental Law, all
planning and lcensing laws) affecting the Charged Asgels;

Leases



a.12

8.1

where the Real Properly is leasehold or subject to any lease, agreement for lease,
tenancy or licence:

{a} to cheerve and perform all the covenants on the part of the lesses, tenant or
licensee contained in any lease, agreement for lease, tenancy or fleence
affecting the Real Property of which the Chargor Is the lessee, tenant or
licenses;

{b) ‘o nofify the Bank before exercising any right to buy the freehold inferest or to
obtain a further lease of tha Real Properiy;

(o to supply particulars fo the Bank If a freehold or superior leasehald interest in
the Real Property is transferred 1o anothér party;

{d} to comply with all covenants on the part of the lessor or licensor contained in
any lease, agreement for iease, lenancy or licence affecting the Real Property
of which the Chargoris the lessor or licensor;

{e) not without the priorwitien consent of the Bank io grent or accent 2 surrender
of, nor part with or share pussession. or coclipation of, the Real Properly nor
reduce. any sum pavable under therm nor enter info any onerous or restrictive
obligation affecting the Real Properly of consent to any assignment or
underletiing of any Intersst in the Real Property;

i immediately notify the Bank if any notice is received from any lessee of the.
Feal Property connected with the [essea’s dAght to buy the freehold infersst or
a further lease of the Real Property; and

{9y o pey and discharge all oulgoings necessary to maintain, preserve and renew
‘gl existing and fulure licences and on demand deliver to the Bank all licences
refating to the Real Property and not o permit any acts causing any ficence fo
become vold or voldable;

Environmental mattors

{a)  toobiain and maintain all licences required by it under Environmental Law and
cornply in alf material respecis with &l Envirorinental Law spplicable 1o 1% and

by to ensure that no dangerous substance is used, disposed of, generated
stored, transported, deposited, buried or emitted at, on, from or under any
Resl Properly In circunstances where this might resull In a liabiity on the part
of the Banlk,

insurance

Insured risks

Except where Insured by the lessor of any Real Property, the Chargor will insure all of
the Tharged Assels (which are of an insurable naturs) spainst

{a) the Insured Risks;

{b) loss of rents payable by the tenants or other occuplers of the Real Property for
a period of thres yaars;



8.2

9.3

2.4

8.5

5.6

87

848

10,

{c} third party and public ability; and

{eh} any other risks normally insured against by persons carrving on the same
class of business ag that camied on by it

Replacemend value

Any nsurance st be in the sum or sums of nol less than the replacement value of
the Charged Assets. For this purpose, “replacement valus” means the tolal cost of
rebullding, reinstating or replacing those: Charged Assets inv the event of their being.
complétely destraved, logether with any relevant architects’ and surveyors’ Tees.
insurance Company

Any insurance required under this clause must be with an Insurance company of
underwritors acceptabie to ihe Bank.

Application

‘Bubject 1o the provisions of any lease ar prior charge of all or part of the Charged

Assets, all monies recelved or receivable under any instrance must be applied;

Ta} in replacing, restorlig or réingfating the Charged Assels destroved or
damaged or in any other manner which the Bank may agree; or

1} if the Bank so directs andd e terms of the relevant Insurances alfow, In or

towards satisfaction of the Chargor's Lisbilities.
Nots of Interest
The Chargor will procure that the Bank is noted as beneficiary and sola ioss payea
upmﬁ all policies of insurance maintained by the Chargor and will ensure that such

insurance palicy containg. such provisions for the protection of the Bank as the Bank
may from time o tme reasorably regquire,

Avoidance of policy

The Chargor will pol do or permit anyihing fo be done which may make woid or

Yoidable any policy of insurance in cohnection with any Charged Assets.

FPramiums

The Chargor wdll ;;mmptﬁy pay ali premiums and do all other things necessary 1o keap
each policy of insurance in regpect of the Charged Assets in force.

Produstion of policy

The Chargor will, immediately on demand by the Bank, produce to or deposit with the
Bank the policy, certificate or cover note relating to any insurance policy and the
receipt for the payment of the last pramium.

Debis



10.1

12

18.3

104

11

1.

14

14,

Gollection Acoount

‘The. Chargor will open and maintain an accouni with the Bank (the Collection
Accourt).

Restriction on dealing

The Chargor wifl not _
(@) deal with s Debts otherwise than in accordance with the terms of any Involoe
discounting of fadtoring arrangement it has entered into with the Bank, or

(b} charge, factor, distount or assign any of its Debls in favour of any third parly.
Payment

The Chargor will pay the proceeds of payment or reglisation of all the Debls into the
Collgction Account, and pending that payment, will hold all money =0 recaived upon
trust for the Bank,

Withdrawals

Except with the prior written consent of the Banl, the Chargor may not withdraw or
trangfer from the Collaction Account any monies standing to the credit of it.

Deposit of Documends

The Chargor will from dime fo fime deposit with the Bank all deeds and doouments of
title relating to the Charged Assels and such other documents relating to the Charged
Assets as e Bank miay from time to ime reguirs,

Power to Remeady

If the Chargor falls 1o comply with any of the covenanls or obligations set oul in this
deed and such failure is not remedied prompily to the satisfaction of the Bank or
where the Bank in its reasonable opinion considers it necessary ta do s6 imm&ﬁrai@ly*
the Chargor agrees that the Bank, ils agenis or conlractors may take (without any
duty 1o sa) such action on behalf of the Chargor to ensure that such covenant or
obligation is complisd with withoul becoming liable to sccount as & mortgages In
possesson,

ndemnily

The Chargor agress o indemnify the Bank or any receiver on demand against any
loss, ligbility or expense {including, without limitation, legal fees) sustained or Incurrad
a5 a resull of @ faillure by the Chargor to perform any of its covenanis or obligations
under this desd or of any representations or warranly made in this deed having been
inoorract when mae,

Powers of the Bank



4.1

14.2

4.3

4.4

14.5

4.6

14,7

Exerclse of powsrs

The Bank may exercise its power of sale and other powers under the LPA or under
this deed immediately on the happening of any one of the following events and so that
section 1032 of the LPA shall not apply:-

{i} # dermand is made by the Bank upon the Charger:

{i) the Chargor s in breach of any of the covenants, agreements and
undertakings under this deed;

giiy i asny circumstances occur which in the sole judgement of the. Bank. are
prajudicial o or mperll this Sedurity,

Recelvers

The Bank fﬂay undar the hand of any officisl or maﬁﬁager or by deed, appoint or
reniove A recelver or recelvers of the Charged Assets, fix and pay the fees of 3
receiver at such rate as may be agreed betwaen him and the Bank and remove any
receiver so appointed and appoint another In his place, bul any receiver will be
deemed to be the agent of the Chargor and the Chargor will be solely responsible for
the receiver's acts, defaults and remuneration.

Administrator

The Bank may under {he hand of any official or manager or by deed appoint an
admipistrator of the Chargor.

Dealings with the Real Property

The Bank may without restriction grant or accept surenders of leases or licences of
the Real Property and grant, vary or reduce any sum pavable under any leases or
ficences and so thal the restriclions on the powers of leasing as condained in section
88 of the LPA shall not apply to the Bank.

Cifer powers

if the Chargor fails to comply with its obfigations uniler this deed, the Bank may carry
out those obligations in the Chargor's place and all or any of the powers conferred on
a receiver by clause 15 may be exercised by ihe Bank without first appointing a
racelver of notwithstanding any such appointment, The Bank shall ot be liabls to the
Chargor for any loss or damage. suffered by the Chargor as & result of the exercise of
arty of the Bank’s powars where the Bank acls in good failh.

Possession

The Bank will not be liable to account o the Chardgor as morlgages in possession for

-any money not-aclually recelved by the Bank and if the Bank or any receiver lakes

poszession of the Charged Assets It or be may at any Bme relinguish suoh possassion
and the Bank will not be liable, by reason of entermg Inty possession of a Charged
Asset 1o account as morlgagee In possession or for any loss on reallsation,
howsosver ansing, orfor any default or ormissicn for which a mortgagee in possession
might b fiable,

Consolidation permitted
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Section 93(1} of the LPA relating to the consclidation of mortgages will not apply to
this deed.

Protection of purchaser

No purchaser of other pérson will be obliged or concernsd W see or enguire whether

‘the right of the Bank o appoint a receiver or the right of the Bank or any recsiver o

exearcise any of the powers conferred by this desd has-arisen or become exercisable
nor be concerned with notice to the contrary or with the propristy of the exercise or
purporied exercise of such powers.

Receivers

Powers

Ay recelver appainted by the Bank will (in addition fo all powers conferred on him by

the LPA, the. Insolvency Act 1088 and, without imitation, any other applicable laws)

have the following powers exercisable upon such tefms and conditions as he thinks fit:
() Possessitnimanagemend

{o take immediate possassion of and generally to mahags the Charged Asseis
and to manage and carry on any business of the Chargor,

by Contracls

o enter inlo, carry Into effect, complete, deliver, perform, repudiate; rescind or
vary any deed, lease, licence, contract, transaclion or srrangernent to which
the Chargor is or is 1o be a party;

e Work on the Real Property

to carry out on-any Real Property (or on any other property which itmay in his
gpirion be niecessary of desirable to worlk upon) any new developrment, works,
improvernenis, repairs and maintenance or complete any unfinished works of
bullding, reconstruction, improvemeant, maintenance, furnishing or eguipment
and 1o apply for and oblain all planning permissions, consents or licences as.
may be necéssary br desirable for such purposes;

{d) Aoquisition, grants, releases and covenants

o purchase or acquire any land and purchase, acquire, grant or release any
interést in or right over land and enter into, take or release the banefit of
oovenants (positive or restrictive) binding on or bensfiting or increasing the
market value of the Real Property:

{e) Disposgls
{0 sell (subject to or discharged from any pricr morigage), lease, lcence,
-surrender or accept surrenders of leases or licences of, chams or otherwise

deal with and dispose of the Charged Assels without restriction including
{without limitation) power to dispose of any fintures separately from the land;

[} Exerution of dobumentaiion



{n)

{i}

{m)

()

o carry info effect and complete any transaction by exsculing deeds or
dociuments i the name of oron behalf of the Chargorn

Insurance/bonds

te insure the Charged Assels and any works and effect indemnity insurance or
other simitar Insurance and oblain bonds or give commitments, guarantees,
indemnities and security,

Capltal callz

tocall any uncalled capital of the Chargor with all the powers conferred By the
articles of azsociation of the Chargor In relation o call,

Adviseriempiovess

to engage, rely on the advice of and discharge-advisers, consullants, officers,
ranagers, agents, workmen, security men and others;

Suppliss

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

Litigation

io bring, continue or defentd any claim, dispute, aclion or fegal procesdings
and enter Into any arangement, compromise or setfllament and 1o make any
associated payments;

Borrowing and security

to redesm or teke a transfer of any interest or murgage having priority to this
Recurity and to bomow or ralse any money and secure the payment of any
money in priodly to the Chargar's Liabilities for the purpose of the exercise of
his powers andior defraying any costs or liabilities incurred by Rim in such
BRETCine;

VAT

o migke any eleciions for value added tax purposes; and

Diher acly

to do any other acts which he may consider 1o be incidental or conducive to
any of his powers or o the reslisation of the Charged Assels.

18.2 ot recelvers

In the sase of joint receivers any powsr may be axsrcised jointly or severally.

153 Compensation
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The Chargor will compensate the Bank or the recelver or anyone engaged by either of
them for ail actions, expenses, demands and Habillfes Incurred by either of them in

-exdreising any of thelr powers under this dead irrespective of how or when thay grise,

Application of Recelpts

Any money récaived by the recsiver or the Bank on enforcement of the provisions of
this deed, subject fo claims having priorly io this Secuiity, will be applied iy the
foflowing ordern:

{al in payment of all money borrowed by the recelver and all expenses, lisbilities
and fess incurred by the receiver or the Bank: and

(b)  inortowards the remaining matters specifisd In section 108(8) of the LPA

Appropriation
Apmropristion

Bubject to clause 17.2, the Bank may at any time from time to time without notice
{both before and after demend) apply afl peyments received in respect of the

Chargor's Liabilities in or fowards discharge of such part of the Chargor's Liabilties as
it thinks fit.

Motice of other interest

The Bank inay open a new account upon receiving actual or constructive notice of any
charge or interest affecting the Charged Assets and whether or not the Bank opene
any such account no payment recelved by the Bank afier recelving such notice will {if
followed by any payment out of or debit o the relevant account) be appropriated
towairds or have the effect of discharging the Chargor's Lisbilitiss oulstanding at the
tirne of racaebiing such notics.

Protection of security
Praspreation of securlty and rights

Thiz deed Is i addition to any other rights or ssourty, now or in the future, held by the
Bank from the Chargor or any other person for the Chargor's Liabiiities and will not
merge with of prejudice or be prejudiced by any such rights or security or any other
contractuat orlegal rights of the Bank,

Further assdrance

The Chergor will at ifs own cost at the Bank’s or any recelver’s r&gwsi exsnite any
deed or document-and take any action required by the Bank or any receivar to perfect
or protect this Security or He priority or further to secure on the Charged Assels the
Ghargma Liabilities or for faciiiating the realisation of the Charged Assets or the
exércise of any rights o powers of the Bank or any recaiver,

Powey of Attormey
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The Chargor by way of security irevocably ag:zmim% the Bank and any receiver and
sach of their regpective delegates jointly and aiso severally 1o be the atiormey for the
Chargor (with full power of Substitution) in the Chargor's name and on the Chargor’s
behalf and as the Chargor's act and deed io sign or execuls all deeds, instruments
and documents and do all acts and things (including faldng, mﬁ;‘gimumg or defending
any proceedings) as may be required by the Bank or any recelver pursuant fo this
deed or the exercies of any of thelr powers.

Payments
Exterral factors
Al payments made by the Charger to the Bank will be made without deduction, set-off

or counterclaim to the credit of such account as the Bank may designate. and will be
made frea and olear of any deduction or withhalding on accourt of any Tax (save for

such deductions and withholdings as are required by faw) of any other matter. If at

any time the Chargor /s required by law to make any deduction of withhokding from
any payment due from the Chargor to the Bank, the Chargor will simultaneously pay to

the Bank whatever additional amount s necessary 1o enswre that the Bank receives

and retains & net.sum equal to the payment it would have recsived had no deduction
or withholding been made,

Hat-olf

The Bank will be sntitted (bit not obliged) at any time or times without. notice {both
hetore and after demand) io combine and consolidate all or any of the Chargor's
accounts and {o set off any Habiity of the Chargor to the Bank against any liability of
the Bark to the Chargor (whisther actual or contingent, prosent of -future) and
irrespective of the branch or office, currency or place of payment} and may for such

Purpose oonvert, pumhase of exchange any cuirency and estimate any unascerizined

obfigation.
Restriction

Disspite any term o the contrddy in relation to any deposit or credit balance at any tme.
on any account of the Chargor with the Bank, no such deposit or ‘balance wil be
repayable or capable of being assigned, morlgaged, charged or othierwise disposed of
or desll with by the Chargor before every liablifty of the Chargor to the Bank has bean
discharged, but the Bank may permit any withdrawal without affecting the confinusd
application of this clause.

Currancy

The Chargor's habiliity under this deed s to a:ﬁﬁschargﬁ the Chargors Linbilities inthe
Relevant Currency. f at any lime the Bank receives a payment (including by set-offy
referable o any of the Chargor's Lisbiilies from any sourse in g surrenay other than
the Relevant Currency, then such payment will take effect as & payment to the Bank of
the amount in the Relevant Currency which the Bank is able to convert at the Norhern
Bank Exchange Rate applicable at the time of conversion (affer deduction of anv
ralevant cosis).

Currenuy Shortiall



9.8

197

19.8

19.9

20.
201

20.2

203

if & payment is made under a court order or In salisfaction of a claim or proof end is
rested by clause 19.4 as a payrhent of an amount which falls short of the relevant
liability of the Chargor sxpressed In the Relevant Currency, the Chargor as a separale
and independent obligation will on demand from time fo time pey the Bank  such
shortfall and pay Interest on such shoiall from the date of such payment o the date
on-which the shortfell Is paid. '

Certificatas

A cartificate signed by an official of the Bank as to the amount due or owing from the
Chargor will be conclusive evidence againgt the Chargor except in the case of
ranifest efror or any question of law.

Continuing Security

This deed shall be a continuing security 1o the sxtent of the Chargor's Liabiities and

shiall continie in force notwithstanding any intermediste payment or discharge in
whiole or in part.of the Chargor's Liabilitias.

Discharge

Subject o dauses 14.7 and 19,9, on payment of the Chergor's Liabilities in full and &t
the request of the Chargor and on recelpt by the Bank of the costs of so doing, the
Bank will discharge, surrender and release the Charged Assels o the Chargoror as
the Chargor may direct,

Presgrvation and retantion of securily

{a} Any discharge, surrender o release of the Charged Assets fo the Chargor shall be
corditional upon no payment made or securty given by the Chargor or any person
being avoided or reduced as .8 resull of any provision or enactment relating to
insolvancy in any jurisdiction.

(b} Notwithistanding any discharge, surrénder or reléase of the Charged Assets, the

-Bank may retain the Security and il supporting deeds and documents for g perod of

2 years and one month after such discharge, surrénder or release of for such further
periot as the Bank may reasonably defsrming,

Communications

Written

Any sommunication to be given in connection with this deed will be In writing.
Addresses

Any communication to the Bank will either be delivered by hand or sent by first class
prepaid post to s address shown at the commencement of this desd unless it has
communicated another address to the Chargor in which case & must be sent to the
igsl address st communipated,

Any commurication to the Chargor may be ssued by any manager or official of the
Bank and will either be deliverad by hand or sent by first class prepald postor emall to
the Chargor's address shown at the commencement of this deed or to the Chargor's

registered office or to its email address unless it has communicated another address
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or email address io the Bank in which case it must be sent o the last address or email
addrass so communicated.

Dellvery

A communication sent by the Bank urider cause 20.3 will by desmed fo have baen

received;

{a) i delivered by hand, at the time of dalivery, notwithstanding the communieation.
has been left at the address or pinned {0 the premises at the addrass i acoess
into the premises Is not reasonably possible;

{b} if sent by first class prepaid post, on the next day after posting, nolwithstanding
i-shall be undeliverad or returmed undelivered; or

{cy  if sent by emall, when it has been successfully sent.

A communication - by the Chargor will be desmed fo be made only when actually
recaived by the Bank.

Assignmant

Right of Bank to assign

The Bank may at any time assign or otherwise transfer all or any part of its righte
under this deed fo any person and at any tme and the Chargor will be bound 1o any
parson o whom the Bank assigns or otherwise transfers such rights

Rastriction on Chargor

The Chargor may not assign or fransfer any of its righls or obligations under this deed.

Confidentiality

The Bank may give such information relating o the Chargor and the Chargor's
Liabiliies as it thinks il to any person proposing fo 1ake an assignment andfor transfer
from the Bank and/or to enter into confractual relations with the Bank with respect to
this deed.

Muerger or smalgamalion

The. Chargor's Lisbilities will extend fo all fiabilities of the Chargor 16 the Bank
notwithstanding any change of name of the Bank and/or the Bank's absorption by of in
amalgamation with any olher bank or person or the acoguisiion of all or pad of s
undertaking by any other bank or person and to all sums in respect of advances and
other banking faciliies from such other benlc or person.

Wiscellaneous

lestarest

Intersst pavable by the Chargor o the Bank will accrue both before and afler
judgment on a dally basis and on the basls of a 380 or 365 day yesr according © the

usual practice of the Bank and will be compounded (both befofe and after judgment)
according fo the usual practice of the Bank or, if there is no such practics, guanerly.
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After a demand, Interast will aise be calculated on the Chargor's Liabilities together
with accrued Interest as at the date of the demand.

Deiays

The Bank's dghts and powers under this deed are cumulative and not exclusive of s
righis under general law and will not be affacied or impaired by any diday or omission
by the Bank In exercising them or any prévious exarcise of or Tailure to exercise any

such righis or powers.
Dealings

The Bank may grant time or make any other arrangement, vanation or agree to a
refease with any person not & pary to this deed in respect of the Chargor's Liabilities
or of any other seourity and, i it doss so, the liability of the Chargor shall not inany
way bo affgcted.

Sewverabllity
‘Each of the provisions of this desd will ba severable and distingt from one another and

if at any time any one or more of those provisions {or any part thereof} is or becomes
invalid, ilegal or unenforceable, the validity, legalily and enforceability of the remaining

provisions will not in any way be affected or impaired.
Variations

Mo variation of the terms of this deed will be valid unléss i is In wriing signed by the
Chargor and copfirmed in writing by the Bank.

Law and Jurisdiction

English Law

This deed is governed by and construed ih accordance with English Law.
Jurisdiction

The parties irrevocably agree that the courts of England and Wales will have exclusive

Jurisdiction 1o settle any dispute which may atise out of or in corirection with this deed
In respect of any ddim brought- by the Chargor against the Bank and will bave non-



SCHEDULE 1

Freehold and leasehold property specifically charged by clause 3.1

Title Number Address or Description of Registered
{if any) of Real Property Proprietor



This deed Is executed as a deed by Chargor and iz defivered and takes effect on the date at
the beginning of this Jeed,

NOTE TO CHARGOR: THIS IS AN IMPORTANT DOCUMENT. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO
BE LEGALLY BOUND.

BIGNED as a deed by ¥
BRAND PHOENIX LIMITED 3 —
acting by g
{director} j Director #/3/22

in the presence of: 3

Witness 1

............................................

Oecupation: SWSE7OR
Withess 2:

Marme:. & At FiIS ¢ W
Addrass:,,




SIGKED on behalf of the Bank
in the presence of.

Witness signature



RELEASE OF DEBENTURE

Norihern Bank Limied of Donegall Square West, Belfast BT1 6J8 hereby acknowiedges
raceipt of all moneys secured by the within Debsniure and relesses the Charged Asssls from
the charges created by the Debenturs.

Datad this day of 20

IN WITNESS WHEREQF this
Deed has been duly execuied
oy behalf of Novthem Bank
Limited by iy duly authorised
Adtorney the day and yvear first
herain written:-
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