Companies House

MRO1 e

Registration of a Charge

Company name: ALLEGIANCE INVESTMENT LIMITED
Company number: 10820817
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Received for Electronic Filing: 22/06/2018

Details of Charge

Date of creation:  14/06/2018

Charge code: 1082 0817 0002

Persons entitled: AHLI UNITED BANK (UK) PLC
Brief description:

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

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CHILD & CHILD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10820817

Charge code: 1082 0817 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th June 2018 and created by ALLEGIANCE INVESTMENT

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd June 2018 .

Given at Companies House, Cardiff on 26th June 2018

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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DEBENTURE CREATING A FLOATING CHARGE

NOTE: This Debenture must be registered with the Registrar of Companies within
21 days of its date.

F
THIS DEBENTURE is made the 154 T dayof JumsiE 2018
BETWEEN

(1) Allegiance Investment Limited (ébmp‘any number §682081_7) whose registered
office is situated at 1 Hillcrest Road, London, E18 2JL (the "Company"}); and

(2)  AHLI UNITED BANK (UK) PLC, a company incorporated in England whose
registered office s at 35 Portman Square, London WIH 6LR (the
"Debentureholder” which expression includes its successors and assigns).

WITNESS AND IT IS HBREBY'AGREED AND DECLARED as follows:

1. The Company covenants with the Debentireholder to pay and discharge as and whet
the same fall due all present and future monies, obligations and labilities howsosver
“arising owed by the Company to the Debentureholder, whether actual or contingent
and whether owed jointly or severally, as principal or surety and/or.in any other
capacity whatsoever togethier with all inferest (including defauit interest} accruing in
respect of such monies or liabilities (thc "Secured Obligations™).

2. The Company with ﬁﬂi title gualantce chargcs to the Debentureholder by way of first
floating charge the whole of its undertaking and all its property, assets and rights
(coliectively the "Charged Property'") as a continuing security for the payment and
discharge of the Secured Obligations (the “Floating Charge”).

3. The Floatmfr Chargc shall automaﬁcaily and  immediafely (wﬁhout n(s‘ﬂce} be
- converted into a fixed charge over the relevant Charged Property:

{a) if the Company disposes or attetnpts to dispose of all or any part of the Charged
Property (other than property subject only to the Floating Charge while it remains
uncrystallised, which property may be disposed of in the ordinary course of
Inpsiness); or

{b} if a receiver is appointed over all or any-of the Charged Propetty; or

(c) on the occirence of any of the events set out i Condition 16(1) of the
Debentureholder’s Mortgage Conditions 2012 (England and Wales) as they relate
to the Company, and the Company acknowledges and agrees that it has received
and reviewed a copy of sich Mortgage Conditions.

4. The restriction on the right of consolidation contained in section 93 of the Law of
Property Act 1925 shall not apply to this Debenture.

5. Paragraph 14 of Schedule B1 to the Tnsolvency Act 1986 (as inserted by section 248
of, and Schedule 16 to, the Enterprise Act 2002) applies to the Floating Charge.

6. The Débenturcholder shall have the powers set out in Schedule 1.
7. The parties to this Debenture agree that the provisions of Schedule 2 shall apply to

this Debenture and shall be binding between them. A receiver and/or manager of any
or all of the Charged Property appointed under paragraph 2(a)(d) of Schedule 2 (a
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“Receiver) shall have, in addition to the powers conferred on receivers by statute,
the further powers set out in Schedule 3.

8. To the extent that the Charged Property constitutes “financial cotlateral” (within the .
meaning given to that expression in the Financial Collateral Arrangements (No. 2}
Regulations 2003}, and this Debenture and the obligations of the Company hereunder
“constitite a “seeurily financial collateral arrangement” (within the meaning given to
“that expression i the Financial Collateral Arrangements (No. 2) Regulations 2003),
“the Debentureholder shall have the right, at any time after the sécurity constitiited by

" this Debenture has become enforceable, 16 appropriate all-or any of that Charged
" Property in or towards the payment.and/or discharge - of the Secured Obligations in
such order as the Debenturehiolder in its absolute discretion may from time to time

' determiine. The valae of any Charged Property 'ap’pmpﬁated'in aecordance with this - '

“claiise: 8 shall be the price of that: Charged: Property . at -the timé the right of

appmprxatmn is exercised as Histed on any récognised market index; or defermined by
* such -other method "as the  Debenturcholder ay  select (including - mdependem
X _valuanon) The Cempany agrees that the methods of valuation provided for in this

clause are coinmercially reasonable for the purposeq of. the Financial ‘Collateral
' Aﬁangemcnts (No 2} Regulatmﬂs 2{}03 S - : '

-G _Any asset acquned by the Campanv aﬁer any crystalhsatmn of the Floatmﬂ Charge-. '
. which but for such crysta]hsatzon would be subject to a floating charge shall (unless:
the - Debentureholder confirms. in " writing “to- the- contrary) be charcred to: the
Debenmrehoider by Way of first fixed charge. - : : R

ia. The C‘ompany shaII be eni:lﬂed to crea’te or leewe ouf;standmg any. mortgage charge

(whether fixed or floating, legal or CqultabEe) pledge, lien, assighment by ‘way of

" secutity; other sectrity intérest securing any obligation of any person, or any other
‘agieement -of arrangement Having # similar effect over the whole or any part of the
Charged Property (an “Encumbrance’ } so-as to rank in point of sccur;ty in pnor]ty to
the I-io&ting Charge o L

1. 'The Cempany shaii pay to of 1eimburse the Debenmrehoider and any Recewer on
demand, on a.full indemhity basis, all costs, charges, expenses and: Habilities. of any

kind including costs and damages in connection with litigation, professional fees, ~

dishursements and any value added tax charged on the same {“Costs™) incurred by the
Debenhneholder andfor any ReceWer in relation to:

(a} his Debenmre or the Charged Propefty, or

(b protec’tmg, perfectm preservmg or enforcmg (or atteznptmg to do s0Y any ef the
Debenturehoider sor the: Recexvcr s rights under this Debenture; or

' (c) suing for or recovermg, any of thc Secired Obhgamons

'{;nclﬁdmg, thhont hmttaﬁ{m the Cssts of any pmcee:dmgs ifi relation to this
Debenture or the Secured Oblisations) together with, in the case of sub-clauses (by
and {¢) above, interest on the amount due at the defunit rate of interest specified in the
refevant Mortgage (Offer. '

12. The Debentureholder and any Reécciver and their respective employees and. agents
shall be indeminified on a full indemmnity basis out of the Charged Property in respect
of all Costs and/or actions .imcumred or suffered in or as a result of
{4) the exercisc of purported exetcise of ény of the powers, authoritics or discretions

vested 1n them under this Debenture; or
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(b) any matter or thing done or omitted to be done in relation to the Charged Property
under those powers; or

{c) any. default or -delay -bji_'the' Company  in pérfori”ﬁing any of the Secured
“Obligations. - '

13. Subject to clause 16 below, if and when all the Secured Obligations have been
unconditionally and irrevocably paid-and discharged in full and no further Secured
Obligations are capable of being outstanding (but not otherwise) the Debentureholder
‘shall, at the written réqirest of the Company, take whatever action is necessary to
rélease the Cha:rged Pmperty from the qecunty constifuted by thm Debenture.

4. 'This D'ebenfure Shaﬁ be in’ additibn to and"ﬁidepeﬁdeﬁt of eve’ry'oth'er sécurity or -
guarantee which the Debentureholder may -at any time hold for any of the Secured
Obligations and no prior security held by the Debentureholder over the whole or any
patt of the Charged Property shall merge in the security created by this. Debenture.

15. This Debentirre shall remain in full fosce and effect 45 a continuing security for the
Secured - Obligations notwithstanding sny -séttlement of atcount or intermediate’
payiment or other matter or thing whatsoever, unless and. untll the Deben‘furehoider

_ d1scharges this Debenture i wntmg S

16. Any 'réiea*se,‘ diS'chérge'of's:eﬁiémeﬁt betweert the Comparny and the Debentureholder
shall ‘be deemed -conditional upon no payment . or- security ‘received. by the-
Debentureholder in respect-of the. Secured Obhgations beinig avoided, reduced or
ordered to be refiinded pursuant to any law relating to insolvency, bankruptey,

_ winding-up, administration, recezvershlp or oiherwxse and notw1thstandmg any‘ such
release dwcharge or setﬂement : : :

(a} the Debent;;rehelder or its nominee sﬁi}aﬂ be at hberty to retain this Debeﬁture and
. the security created by or pursuant to this Debenture, ‘including all certificates and
documents relating to the whole or any part-of the Charged Property, for such
- period _as - the - Debenturcholder -shall deem  necessary to  provide the .
Debentureholder with secunty agalfist any such. avmdance reduction or ordef for
refund; and -

{6y the Debentmeholder shall be enmti&d to recover the value ar &mount of sach
security or payment from the’ Compam sibsequently as if such release dxscharge
or settlement had not occurred. . : -

17. A certlficate or determmatzon by the Dubeni'ui ehoider as to any amount for the fime
being due t¢ it from the Company shall (in the absence of any manifest error) be
.concluswe ewdence of the amount due. ' :

18, The ﬂghtf; anci pf}wers of the Debenﬁzreholdm {:onferred by ‘thS chenmre are
' cumulative, may be exercised as often as the Debenturcholder considers appropriate,
“and are in addition to its rights and powers under the general law. No act or course of
conduct or negotiation by or on behalf of - the Debentureholder shall in any way
preclude the Debentureholder - from  exercising any right or power under this
Debenture or constifiite a suspension or varfation of any such right or power.. No’
delay or failure to ¢xercise any right of power under this: Débenture shall operate as a
- waiver and no single or partial exercise of any right under this Debenture shall
‘prevent any other or further exercise of that or any other right. Any waiver or
variation of any right of the Debentureholder (whether arising under this Debenture
LOACTIVE-40411191.3



or the general law) shall only be effective if # is in writing and signed by the
Debenturcholder and applies only in the circumstances for which it was given and
shall not prevent the Debentureholder from subseguently relying on the relevant
provision,

19. The Debentureholder may at any time, without the consent of the Company, assign or
iransfer the whole or amy part of the Debentureholder’s rights and/or Secured
Obligations under this Debenture io any person, and the assignees or other
successors, whether immediate or derivative, of the Debentureholder shali be entitled
to enforce and proceed under this Debenture in the same manner as if a party hereto.
The Debentureholder shall be entitted to impart any information concerning the
Company to any such assignee, successor or participant or proposed assignee,
successor or participant. Save as provided in this clause 19, no third party has any
rights under the Contracts (Rights of Third Parties) Act 1999 ta enforce, or to enjoy
the benefit of, any term of this Debenture.

20. The liability of the Company under this Debenture in respect of any of the Sccured
Obligations shall not be discharged, prejudiced or affected by:

(a) any security, guarantee, indemnity, remedy or other right held by or available to
the Debentureholder being or becoming wholly or partially iliegal, void or
unenforceable on any ground; or

{b) the Debentureholder renewing, determining, varying or increasing any facility or
other transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settiement or omitting te claim or enforce payment
from any other person; or

(c) any other act or omission which but for this provision might bave discharged or
otherwise prejudiced or affected the Hability of the Company.

21. The Company waives any right it may have of requiring the Debentureholder to
enforce any security or other right or claim any payment from or otherwise proceed
against any other person before enforeing this Debenture against the Company,

22. The invalidity, unenforceability or illegality of any provision {or part of a provision}
of this Debenture under the laws of any jurisdiction shall not affect the validity,
enforceability or legality of the other provisions. If any invalid, unenforceable or
iltegal provision would be valid, enforceable or legal if some part of it were deleted,
the provision shall apply with any modification necessary to give effect to the
commercial intention of the Company and Debentureholder.

23. This Debenturc may be executed and delivered in any number of counterparts, each
of which is an original and which together have the same effect as if each party had
signed the same document.

24, This Debenture and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) shall be
governed by, and construed in accordance with, English law. The parties to this
Debenture irrevocably agree that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises
out of or in connection with this Debenture or its subject matter or formation
(including non-coniractual disputes or clafms). Nothing in this clause 24 shall hmit
the right of the Debentureholder to take proceedings against the Company i any
other court of competent jurisdiction, nor shall the taking of proceedings in any one
or more jurisdictions preclude the taking of proceedings in any other jurisdictions,
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whether concurrently or not, to the extent permiited by the law of such other
furisdiction.

TN WITNESS of which this Debenture has been executed as a deed and delivered on the
date first set out above,

LOACTIVE-404111913



Executed as & Deed by
ALLEGIANCE INVESTMENT LIMITED

acting by two direct

Director : WINSTON WING CHEONG MOK

irector : LILY SHU TING WONG

éé/m;/
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Schedule 1
Powers of the Debenfureholder

1. The Debentureholder shall be entitled (but shall not be bound) to remedy a breach at
any time by the Company of any of the Secured Obligations and the Company
irrevocably authorises the Debentureholder and its agents to do all such things as are
necessary ot desirable for that purpose. The rights of the Debenturcholder under this
paragraph 1 are without prejudice to any other rights of the Debenturcholder under
this Debenture.

2. At any time after the sccurity constitated 'b.y this Debenture shall have become
enforceable, the Debentureholder or any Receiver:

(a) may ‘dispose of any chattels or produce compmmg Charoed Propcrty as
_ agem for the Company; and

(b) without'prejudi ce't'o'any 'obhga't'idn to-account for the proceeds of any sale of
- such chattels or produce, shall be indemnificd by the Company against any
- Liability arising from such disposal. . :

3. At any fime after the security constituted by this Debenture shall have become
enforceable or after any powers conferred by any Encumbrance having priority to this
Debenture shall have become exercisable, the Debentureholder may:

(a)"  redsem such or any other’ pﬂor ‘Fricumbrance of procure its tranisfer to 1tqe]f
and
(6] settle any account of the holder of any prior Encumbr‘éilée.

Any accounts so settled and passed: shall be, in the absence of any manifest e1ror,
conclusive and binding on the Company and alf monies paid by the Debenturehalder
to an encumbrancer in settlement of such an account shall, as from its payment by the
Debentureholder, be due from the Company to-the Debenturebolder on current
account and shall bear interest and be secured as part of the Secured Obligations.

4. For the purpose of or pending the discharge of any of the Secured Obligations the
Debentureholder may . convert any monies received, recovered or realised by the
Debentureholder under this Debenture (including the proceeds of amy previous
conversion under this paragraph 4) from their existing currencies of demormination
into such other currencies of denomination as the Debentureholder may think fit and
any such conversion shall be effected at the Debentureholder's then prevaiing spot
selling rate of exchange for such other currency against the existing currency. Each
previous reference in this paragraph 4 to a currenicy extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency.

5. The Debenturcholder may in its discretion grant time or other indulgence or make
any other arrangement, variation or release with any person or petsons not being a
party to this Debenture (whether or not such person or persons are jointly liable with
the Company} in respect of any of the Secured Obligations or of any other security
for them without prejudice cither to this Debenture or to the liability of the Company
for the Secured Obligations.
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Schedule 2
Enforcement

1. Protection of Third Parties

No purchaser, mortgagee or other person dealing with the Debenturcholder or any
Receiver shall be concemed:

(a) to epquire whether any of the Secured Obligations have become due or payable
or remain unpaid or undischarged, or whether the power the Debentureholder ora
Receiver is purporting to exercise has become exercisable; or

{b) to sce to the application of any money paid to the Debentureholder or any
Receiver,

2. Appeintment of Receiver

{a) At any time after the security constituted by this Debenture has become
enforceable, or at the request of the Company, the Debentureholder may without
further notice:

{i} appoint by way of decd, or otherwise in writing, any one or more person or
persons to be a receiver or a receiver and manager of all or any part of the
Charged Property; and

(i) (subject to section 45 of the Tnsolvency Act 1986} from time fo time by way
of deed, or otherwise in writing, remove any person appointed to be Receiver
and may in like manner appoint another in his place,

Where more than one person is appointed Receiver, they will have power to act
separately {unfess the appointment by the Debentureholder specifies to the

contrary).

(b} The Debenturcholder may fix the remumcration of any Receiver without the
restrictions contained in section 109 of the Law of Property Act 1925 and the
remuneration of the Receiver shall be a debt secured by this Debenture which
shall be due and payable immediately upon its being paid by the
Debenturehoider.

3. Powers Additional

(a) The powers of sale and appointing a Receiver conferred by this Debenture shall
be in addition to all statutory and other powers of the Debentureholder under the
Insolvency Act 1986, the Law of Property Act 1925 or otherwise and shall be
exercisable without the restrictions contained in sections 103 and 109 of the Law
of Property Act 1925 or otherwise.

() The power to appeint a receiver (whether conferred by this Debenture or by

statute) shall be and remain exercisable by the Debenturcholder notwithstanding
any prior appointment in respect of all or any part of the Charged Property.
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Agent of the Company

Any Recciver shall be the agent of the Company and the Company shall be solely
responsible for his acts and remuneration as well as for any defaults commitited by
him.

Powers of Recelver

Any Receiver shall in addition to the powers conferred on him by the Law of
Property Act 1925 and the Insolvency Act 1986 have power to de all such acts and
things as an absolute owner could do in the management of such of the Charged
Property over which the Receiver is appointed and in particular the powers set oul in
Schedule 3.

Order of Apkﬂica‘ﬁoh'a‘f Proceeds

All monies received by the Debentureholdér or a Receiver in the exercise of any
enforcement powers conferred by this Debenture shall be applied:

(2) first in paying all unpaid fees, costs and other Hability incirred by or ou behalf of
the Debentureholder (and any Receiver, attorney or agent appointed by it);

(b) second in paying the remuneration of any Receiver (as agreed between him and
the Debenturcholder);

(c) third in or towards. discharg‘e. of the Secured Obligations in such order and
manner as the Debentureholder shall determine: and

(d) finally in paying any surplus to the Company or any other person entitled to it.

Section ¥_ﬁ9(8) Law of ?mperty Act 1925

Neither the Debentureholder nor any Receiver shall be bound (whether by virtue of
section 109(8) of the Law of Property Act 1925, which is varied accordingly, or
otherwise) to pay or appropriate any receipt or payment first towards interest rather
than principal or otherwise in aty particular order as between any of the Secured
Obligations.

Suspense Account

All monies received by the Debentureholder or a Receiver under this Debenture may,
at the discretion of the Debentureholder or Receiver, be credited to any suspense or
securities realised account and shall bear interest at such rate, if any, as may be
agreed in writing between the Debenturcholder and the Company and may be held in
such account for so long as the Debentureholder or Receiver thinks fit.

//;\ Power of Attorney

By way of security the Company irrevocably appoints the Debentureholder and every
Receiver separately to be the atiorney of the Company and in its name and on its
behalf and as its act and deed to execute any documents, and do any acts and things
which:
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(a) the Company is required to execute and do under this Debenture; and/or

(b) any attorney may deem proper or desirable in exercising any of the powers,
authorities and discretions conferred by this Debenture or by law on the
Debentureholder or any Receiver.

The Company ratifies and confirms and agrees to ratify and confirm anything which
any of its attorneys may do in the proper and lawful exercise or purported cxercise of
all or any of the powers, authorities and discretions referred to in this paragraph 9.

10. Appointment of an Administrator

(a) The Debentureholder may without notice to the Company appoini any one or
more persons to be an administrator of the Company pursuant to paragraph 14
Schedule B1 of the Insolvency Act 1986 if this Debenture becomes enforceable.

(b) 15.2 Any appointment under this paragraph 10 shall:

(i) be in writing signed by a duly authorised signatory of the Debentureholder,
and

(i) take effect, in accordance with paragraph 19 of Schedule Bl of the
Tnsolvency Act 1986, when the requirements of this paragraph 10 and of that
Schedule Bl are satisfied,

(¢) The Debentureholder may {(subject to any necessary approval from the court) end
the appointment of an administrator by notice in writing and appoint under this
paragraph a replacement for any administrator whose appointment ends for any
reason.

10
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Schedule 3

Further Powers of Receiver

A Receiver may undertake or complete any works of trepair, building or development
on the Charged Property.

A Receiver may grant or accept swrrenders of any leases or tenancies affecting the
Charged Property upon such terms and subject to such conditions as he thinks fit.

A Receiver may provide services and employ, or engage, such managers coniractors
and other personnel and professional advisers on such terms as he deems expedient,

A Receiver may make such elections for value added tax purposes as he thinks fit.

A Receiver may charge and receive such sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) as the Debentureholder may
prescribe or agree with him.

A Receiver may collect and get in the Charged Property in respect of which he i3
appointed or any part thereof and for that purpese make such demands and take any
proceedings as may scem expedient and to take possession of the Charged Property
with like rights.

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, menaging, developing, reconstructing, amalgamating or
diversifying the business of the Company.

A Receiver may grant options and licences over all or any part of the Charged
Property, sell or concur in selling, assign or concur in assigning, lease or concur in
lcasing and accept or concur in accepting surrenders of leases of, all or any of the
property of the Company in respect of which he is appointed in such manner and
generally on such terms and conditions as he thinks fit (fixtures and plant and
machinery may be severed and sold separately from the premises in which they are
contained without the consent of the Company) and to carry any such sale,
assignment, icasing or surrender into effect. Any such salc may be for such
consideration as he shall think fit and he may promote or concur in promoting a
company to purchase the property to be soid.

A Receiver may make any arrangement, seftlement or compromise between the
Company and any other person which he may think expedient.

10. A Receiver may make calls conditionally or unconditionally on the members of the

11.

12.

Company in respect of the uncalied capital with such and the same powers for that
purpose and for the purpose of enforcing payments of any calls so made as are
conferred by the articles of association of the Company on its directors in respect of
calls authorised to be made by them.

A Receiver may appoint managers, officers, servants, workmen and agents for the
aforesaid purposes at such salarics and for such periods and on such terms as he may
determine,

A Receiver may, if he thinks fit, but without prejudice to the indemmity contained in

clanse 11 of this Debenture, effect with any insurer amy policy or policies of

insurance either in Heu or satisfaction of, or im addition to, such insurance.

11
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13. A Receiver may exércise all powers provided for in the Law of Property Act 1925 in
the same way as if he had been duly appointed under that act and exercise all powers
provided for an administrative receiver in Schedule 1 of the Insolvency Act 1986.

14, A Reéceiver may for any of the purposes zuthorised by this Schedule 3 raise money by
borrowing from the Debentureholder of from any other person on the security of all
or any of the Charged Property in respect of which he is appointed upon such terms
(inclu'dinﬂ if the Debentureholder shall consent to ferms under which such security
ranks in priority to this Debenture} as he shall think fit.

5. A Rece:wer may redeem aﬂy prlor Ericumbrance and settle and pass the accounts o
which the Encumbrance relates and any accounts so seitled and passed shall be, in the
absence. of any thanifest error, conclusive and binding on the Company and the
monies so paid will be decmcd to be an expense propetly incurred by him.

16, A Receiver ma’j'f do 'ali siich other_acts and thmgs .as_he thay consider incidental or
conducive to any of the matters or powers in this Schedule 3 or which he lawfully
may or can do as agcnt for'the Company. .

17. Any exercise of any of these powcrs may be on behalf of the Compzmy, the directors
of the Company (in the case of the power contained in paragraphiQ of this Schedule

3 or himgelf.
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