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Registration of a Charge

Company Name: YOUNG FRIENDS PROPERTY LIMITED
Company Number: 14244231

Received for filing in Electronic Format on the: 23/12/2022 XBJHLNVN

Details of Charge

Date of creation:  22/12/2022
Charge code: 1424 4231 0002
Persons entitted: = METRO BANK PLC
Brief description: NONE
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: HARRISON CLARK RICKERBYS

Electronically filed document for Company Number: 14244231 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14244231

Charge code: 1424 4231 0002

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 22nd December 2022 and created by YOUNG FRIENDS
PROPERTY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd December 2022 .

Given at Companies House, Cardiff on 3rd January 2023

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



Dated 42 Decemnber 2022

1. YOUNG FRIENDS PROPERTY
LIMITED
2. MeTRO Bank PLs
Debenture
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This Debenture is made as a8 Deed onthe ool rd day of Decennbes 2022

BETWEEN

(1)

(2)

%

YOLUNG FRIENDS PROFPERTY LIMITED incorporated in England and Wales with registered
number 14244231 whose registered office is st 88 Holland Road, Hove, East Sussex, BN3
1JP (the Chargor); and

MeTro Bank P whose registerad office is st One Southampton Row, London, WC1E SHA
{registered pumber 8418578} (the Lender).

This Dead witnesses as follows:

1

30882373

DIErmmons anD INTERPRETATION

Administrator mesns an administrator appointed o manage the affairg, business and
property of the Chargor pursuant 1o this Desad;

Business Day means a day (other than a Saturday or & Sunday) on which banks are open
for general business i London;

Charged Assets means all the properly, assets and rights charged under this Deed;

Costs meang ail costs, charges, expenses and liabilities of any kind including, without
fimitation, costs and damages I connection with [Migation, professional fees, disbursements
and any valus added tax charged on costy,

Enocumbrance means any morlgage, charge {whethar fixed or fosting), option, pledge, lien,
hypothecation, sssignmaent, trust arrangement, title retention {other than title retention arising
in the ordinary course of trading as a resull of 8 suppliers standard terms of business) or other
right having the effect of constituling securiy and any agreement, whether conditional or
otherwisa, to create any of the foregoing;

Enforcement Event means an event desoribed in Clauses 1111 1o 11.1.3 inclusive;

Expensaes means all fees and legal and other costs charges snd expenses which the
Lender or any Receiver may charge or incur in relation to the Chargor or this Deed or any
Relevant Agreemeant and the preparation, negotiation and creation of this Deed andfor in
relation to the Chargad Property andior breach of any provision of, and the protection
reslisation or enforcement of, this Deed or any Relevant Agreement, in each case an a full
indemnity basis;

Financial Collsteral shal have the mesning given 1o that expression in the Financial
Collateral Regulations;

Financlal Collsteral Regulations means the Financial Collateral Arrangesments (No. 2)
Regulstions 2003 (5] 2003/3226;

Fixed Charged Assels means all the property, assels and rights charged under Clauses
2.2.1 to 2.2.10 inclusive;

Floating Charged Assels means all the property, asseis and rights charged under Clause
2211

Full Title Guarantee has the meaning ascribed by the Law of Property (Miscellaneous
Provisions) Act 1984,

1
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Insolvency Event means in relation to any person {whether an individual or a body corporate)
{3 that person becomes insobeent or unable 1o pay s debls as they fall due or (i) any steps
are taken for or with a view to the mgking of an administration order or the appointment of an
administrator or irustes in bankruptoy In respedt of that parson or any steps are taken for or
with & view fo the winding-up, dissolution, liguidation, reconstruction or reorganisation of that
person or (i) a bankruptey petition is presented or (v} that person enfers info a voluntary
arrangement or other dealing with any of its creditors with a view to avoiding, or in expectation
of, insolvency or stopping or threatening to stop payments o creditors generaily or (v} an
encumbrancer lakes possession or g trustes in bankeupiey (In tha case of an individualy or &
recelver or manager s appointed of the whole or any material part of that person's assets and
inclucles any soguivalent or analogous procesdings by whatever name known in whatewer
jurisdiction,

interest means interest af the highest pravailing rate chargad to the Chargor by the Lender
from tirme to time under any Relevant Agresment and if there is no such agreement, interest
shall be computed and compounded according fo the Lender's usus! rates and practice and
so that interest shall be computed and compounded as wall after as before any demand made
of decree or judgment ebtained under this Deed;

LPA means the Law of Property Act 1825 (a5 ameandead);
Property means the property described in Schedule 1,

Receiver means a receiver and/or administrator and/or manager (and, if permitted by law, an
administrative receiver} of any or all of the Charged Assels apoointed under this Deead:

Ralevant Agreement meaans any agreament or instrameant from time to time constituting or
evidencing the Secured Liabiities as amendad or supplemeniad from time o fme;

Secured Liabilities means all or any monies and fabilities which are for the time baing and
fromm time to fime (and whether on or gt any time after demand) due, owing or payable, or
expressed to be due, owing or pavable, in whatsoaver manner o the Lender by any Chargor,
whaether actually or contingently, solely or jointly and whether as principal or surety, togethar
with interest and Expenses and all other charges or commission which the Lender may charge
ar incur in resgpect of any of those mstters; and

Security means the security constituted by this Deed; and

Security Financial Collateral Arrangement shall have the meaning given to that expression
in the Financial Collateral Regulations.

In this Deed, unless the context otherwise requires;

111 the expressions "Chargor” and "Lender” where the context admits inciude their
respactive successors in title and assigns;

1.1.2 any reference to any statule or statutory provision includes a reference to any
subordinate legislation made under that statule or statutory provision, to any
madification, re-enactment or exdension of that statute or statutory provision and 1o
any former statute or stetutory provision which it consolideted or re-anacted before
the date of this Desd:

1.1.3 @ reference fo "agsets” includes present and future properfies, undertakings,
revanues, rights and bensfits of every description;

114 inferest will be calculated both before and after demand or judgment on a daily basis
and compounded according to agreement or in the absence of agreaement monthly
un such days as the Lender may selact
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1.2

1.3

1.4
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1.1.5 references o the freshold and leasehold property of the Chargor and the Charged
Assets nclude any part of § or them;

1.1.8 references fo clauses, sub-clauses and schadules are referances to the clauses and
subrclauses of and schedules o, this Deead,

For the purposss of section 2 of the Lew of Property (Miscellansous Provisions) Act 1989, the
terms of any Relevant Agreement and of any side Islters betwaen any parties in relation o
any Relavant Agresment are incomporated in this Deed,

If the Lender considers that an amount is capable of being avoided or otherwise set aside on
the liguidation or administration of the Chargor or otherwise, then that amount shall not be
considared fo have been irrevocably paid for the purposes of this Deed.

If and to the exient that any matter expressly permitted under the terms of any Relevant
Agresment constitutes a breach of this Dead, that Relevant Agreement shall, or 80 long as
amounis are outstanding, prevall and the Lender shall be deemed to have consanted to that
matter for the purposes of this Desd,

GHARGE

The Chargor will pay to the Lender the Secured Liabilities immediately on demand as and
when the same are expressed 1o be dus for pavment in accordance with their respective
tarms.

The Chargor with Full Title Guarantee charges to the Lender as continuing security for the
paymant and discharge of the Secured Lishilities:

2.2.1 by way of first legal mortgags all the freehold and leasehold properly of the Chargaor
{including the properly describad in Schedule 1) now vested in it together with all
buildings and fixtures (including trade and other fixtures and tenants fixtures) and
fixed plant and machinery owned by the Chargor and from fime 1o time in oron such
nroperty and the procesds of sale of such assels;

233 by way of fixed charge all estates or interests in any freehold and leasehold property
now and In the fulure vested in or charged to the Chargor,

223 by way of fixed charge all fixtures and fitings from time to time attached to any
freshold and lessahold property of the Chargor,

224 by way of fixad charge all the plant and machinery venicles and computer eguipment
of the Chargor present and fulure and all associated warrantiss and maintenance
contracts;

225 by way of fixed charge ail furniture furnishings equipment tools and other chattels of
the Chargor present and future,

2258 by way of fixed charge all rents receivable from any lease granted out of any freghold
and leasehold property of the Chargor;

227 by way of fixed charge all the goodwill and uncalled capital of the Chargor presant
angd future;

2.2.8 by way of fiwed charge all stocks shares and other securities of the Chargor present
and future and sl income and rights derived from or aftaching to the same;

228 by way of fixed charge all patenis, patent applications, trade marks, trade mark
applications, trading names, brand names, service marks, copyrights, rights in the
nature of copyright, moral rights, Inventions, design rights, registered designs, all
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3.1

4.1

42

4.3
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frade secrets and know-how, computer rights, programmes, systems, {apes, disks,
software, all applications for registration of any of them and other intellectual
proparty rights held or to be heid by the Chargor or in which it may have an interest
and the benafit of all present and future agreements relating to the use of or licensing
of exploitation of any such rights (owned by the Chargor or others) and all present
and future fess, rovalties or similar income derived from or incidental to any of the
faregoing in any part of the warld ("intellectual Property™;

2.2.10 by way of fixed charge all book debis and other dabts of the Chargor presant and
future and the proceeds of payment or realisation of each of them: and

2241 by way of ficating charge all the undsraking and all properly assets and rights of
the Chargor present and fulure not subject to a fixed charge under this Deed.

Paragraph 14 of Schedule B1 fo the insolvency Act 1986 applies to any floating charge
created pursuant 1o this Deed and each such floating charge is a qualifving floating charge for
the purposes of the Insolvency Act 1886,

RESTRICTIONS
The Chargor will not without the previous consent of the Lender;
314 dispose of the Fixed Charged Assels;

3.1.2 sell, give or share possession of, grant or agree to grant any interest, lease or
tenancy of or accept or agree to accepl & surrender or any variation or sddition io
the terms of any lease or tenancy or any part of the Fixed Charged Assels: or

3.3 deal with the Chargor's book debls and other debis otherwise than by collecting
them in the ordinary course of the Chargor's business and in particular the Chargor
will not realise its book debls and other debts by means of block discounting
factoring or the like; or

314 dispose of the Floating Charged Assels other than in the ordinary course of
business;

315 create or attempt to create or permit to arise or subsist any Encumbrance upon any
part of the Charged Assets; or

3.18 do, or permit to be done, any act or thing, which will or might depreciats, jeopardise
or otherwise prejudice the security held by the Lender or materally diminish the
value of any of the Charged Aszets or the effectiveness of the securiy created by
this Deed.

COVENANTS

The Chargor shall comply with all statutes, byelaws and regulations relating to #s trade or
business and the whole or any part of the Charged Assets,

The Chargor shall: (2} promptly provide to the Lender whatsver information, documents or
papers relating to the Charged Assetls as the Lender may from time to time request: and (b)
inform the Lender prompily of any acyuisition by the Chargor of, or contract made by the
Chargor 1o acquire, sny freehold, leasehold or other interast in Property,

The Chargor shall: (a} ot sll times keep in good and substantial repair and condition sl the
Charged Assets including, without limitation, alt buildings, erections, structures and fidures
and fittings on and in the Properly, (b keep all eguipment on the Property in good repsir,
working order and condition and fit for its purpose; and (c) where it is uneconomic o repair
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any part of the Charged Assets, repiace such part by anoither similar asset of equal or greater
quality and value,

tha Charger shall not factor or discount s book debts, and shall get In and realise all s book
and other debls In the ordinary course of business and pay the procesds of those book and
gther debis into an account of the Chargor with the Lender or to such other account as the
Landear may request

The Chargor shall not exercige any of s respective rights and powers in relation to any of the
stocks shares and other securities charged by this Debenture In any manner which, In the
opinion of the Lender, would prejudice the effectiveness of, or the ability of the Lender to
realise, the securlly crested by or pursuant to this Debenture.

The Chargor shall, if reqguested by the Lender and at the Chargor's cost, execuie all such
further assignments, transfers, charges or other documents in such form as the Lender may
require and oo st acts that the Lender may reaulre o perfect the Security faken by, or fo
recore the inferest of, the Lender In any registers relating fo any registered intellectual
Froperty.

The Chargor shali promplly upon becoming aware of the same give the Lender notice in
writing of any breach of {8) any representation or warranty set out in clause §; and {b) any
covenasnt set out in this Clause 4.

The Chargor shall permit the Lender and any Recsiver and any persen appointed by either of
ther to enter upon any premises of the Chargor and inspect any Propeny or Charged Asset
during normal business hours upon reascnable prior notice.

HEPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender on each day during the confinuances of
the Securiy thatl!

511 it & duly incorporated with limited liability, validly existing under the laws of is
jutisdiction of incomporation and has the power 1o own its assels and carry on ils
businass as it is being conduciad;

512 it has the power and authority to sxecute, deliver and perform its obligations under
this Debenture and the transactions eontemplated by them,

813 the execulion, delivery and performance of the obligations in, and transsctions
confemplated by, this Debenture does not and will not contravens any of the
Chargor's constitulional documents, any agreement or instrument binding on the
Chargor or s assels, or any applicable law or regulation;

51.4 it has taken all necessary action and obiained all reguired or desirable consents to
enable it to executs delivery and perform its obligations under this Debenture and
o make this Debenture admissible in evidence in s jurisdiction of incorporation.
Agy such authorisations are in full force and effect;

51.5 its obligations under this Debenture are iegal, valld, binding and enforcesble;

518 it is the legal and bensficial owner of the Charged Assets free from any
Encwmnbrance other than the Encumbrancas created by this Deed;

§1.7 it has not recelved or acknowledped nofice of any adverse claim by any person in
respec of any Charged Asset or any inferest in i

51.8 there gre no Encumbrances or other maliers whatever, which advarssly affect the
Charged Assels;
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6.2

8.2

7.1

7.2

8.1
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519 there is no breach of any law or regulation, which adversely affects the Charged
Assels;

5.1.10  nofacility necessary for the enjoyment and use of the Charged Assets is subiect to
terms entitling any person to terminate or curtail s use,; and

5111 nothing has arisen or has heen created or is subsisting, which would be an
ovarnding interest in any Properly.

INSURANCE

The Chargor will mainiain insurance on and in relation fo the Charged Assets in accordance
with any applicable Relevant Agreement and in any event, with reputable underwriters or
insurance companies against such risks to the extent usua! for persons carrying on a business
such as that carried on by it and such other risks as the Lender may from time o time
reasonably require from it and will in so far as is possible, note the interest of the Lender on
such policies and will provide coples of all such insurance policies to the Lender on request.

Tha Chargor shall procure thal the Lender's intersst is noted on all its insurance policies, as
the Lender may require.

The Chargor will hold in trust for the Lender all money received under any insurance of the
Charged Assels and at the Lander's option will apply the same in making good the relevant
loss or damage or in or towards discharge of the Secured Liabiiities.

DEEDS BECURITIES AND DEBTS

The Chargor will from the date of this Deed, deposit with the Lender all original insurance
policies, deads and documents of title relating to the Charged Assels,

The Chargor will i, so required by the Lender, pay into such account or such accounts as the
Lender may specify from time to time all money which the Chargor may recelve in respect of
the Chargor's book debls and other debts, and shall not be entiled to withdraw or otherwise
deal with such amounts from such account without the prior written consent of the Lender.

CRYSTALLISATION OF FLOATIHG CHARGE

Subject to Clause 8.2The Lender may by wriiten notice o the Chargor convert the floating
charge created by Clause 2.2.11 inlo a fixed charge as regards any of the Charged Asssts
specifled in such notice I

8.1.1 an Enforcement Event is continuing; or

8.1.2 the Lender considers the relevant Charged Asset to be in danger of being seized,
attached, charged, taken possession of ar sold under any form of distress,
sequesiration, execution or other process or otherwise to be in jecpardy.

Clause 2.1, shall not apply by reason only of a moratorium being obtained, or anything being
done with a view o 8 moratorium being oblained, under section 1A of the Insolvency Act

1486,

The floating charge created by Clause 2.2.11 will, without notice from the Lender, be desmed
o have been automatically converied info a fixed charge with effect immediately prior to the
oecurrence of the following events:

8.3.1 in respact of any Floating Charged Assets which are the subject of any disposal or
Encumbrance enfersed into or parmitted 10 exist in breach of Clause 3.1.5 or in
raspect of which any person levies or alterpls to levy any distress, attachment,
execution or other legal process; or
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832 in respect of all the Floating Charged Assets, § and when the Chargor ceases o
carsy on business or to be a going concem; or

833 in respect of all the Fioating Charged Assels, an Insolvency Event.

Any asset seguired by the Chargor sfter any orystallisation of the floating charge created
under thiz Deesd which but for such crystellisation would be subject fo g flogting charge shall
{unless the Lendar confirms in writing to the contrary) be chargsd o the Lendsr by way of first
fixed charge.

POWERS OF THE LENDER

The Lendsr may without resiriction grant or accept surrenders of leases of the Chargar's
frashold and leasshold property or any partof it

Sactions 103 and 109 of the LPA shall not apply {o this Deed nor to any sale by the Lender
or & Receiver under that Act and the Secured Lisbifiies shall be desmed to have become
due, and the statutory power of sale and the power to appoint & Receiver under Section 101
of the LPA (as varied and extended under this Deed) as between the Lender or such Receiver
and a purchaser fram the Lender or such Receiver arise and shall be exercisable at any time
after the exgoution of this Deed.

The Lender may under the hand of any official or manager or by deed appuint or remove a
Recelver or Receivers of the Charged Assats and may fix and pay the fees of a Recelver but
any Recelver shall be deemed to be the agent of the Chargor and the Chargor shall be solely
responsibkle for the Receler's acts defaults and remunaration,

All or any of the powsrs conferred on a Receiver by Clause 12 may be exercised by the Lender
without first appointing a Receiver or notwithstanding any appointment.

The Lender will not be liable to accound to the Chargor as morigagee in possession for any
money not actually received by the Lender,

Saction 931} of the LPA shall not apply to this Deed.

The Lender shall be antitled (but shall not be bound) to remeady a breach at any time by the
Chargor of any of its obligations contained in this Deed and the Chargor irrevocably authorises
the Lender and its agents to do alf such things a3 are necessary or desirable for that purpose.

The rights of the Lender under this Clause 9 are without prejudics to any other rights of the
Lender under this Deed and the exercise of those rights shall not make the Lender liable to
acoount as 8 mortgages in possession.

At any time affer the security constituted by this Deed shall have become enforceable, the
Lender or any Receiven

9.8 may dispose of any chattels or produce found on any Property as agent for the
Chargor, and

892 withoui orejudice to any obligation to account for the proceeds of any sale of such
chattels or praduce, shall be indemnified by the Chargor against any tiability arising
from such disposal,

At any fime after the securly constifuled by this Deed shall have become enforceable or after
any powers conferrad by any Encumbrance having priority to this Dead shall have becomes
exercisable, the Lender may

2401 redeem such or any other prior Encumbrance or procure its transfer to itself, and
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9.10.2  setlle any account of the holder of any prior Encumbrance.

Any accounts so seltled and passed shall be, in the abssnce of any manifest error, conclusive
and binding on the Chargor and all monies paid by the Lender fo an encumbrancer in
settlement of such an ascount shall, as from its payment by the Lender, be due from the
Chargor to the Lender on curvent account and shali bear interest and be secured as part of
the Secured Liabilities.

The Lender may in its discretion grant time or other indulgence or make any other
arrangement, variation of release with any person or persons not being a parly to this Deed
{whether or not such person or persons are jointly liable with the Chargor) in respect of any
of the Secured Liabilities or of any other security for themn without prejudics either to this Deed
of {o the liability of the Chargor for the Secured Liabflities.

ACCOUNTS

if the Lender receives notice of any subsequent Encumbrance or other interest affecting all or
part of the Charged Assets, the Lender may open a new account or accaunts for the Chargor
in the Lendear's books and {without prejudice to the Lender's right to combine accounts) no
money pald to the credit of the Chargor in any such new account will be appropriated towards
or have the effect of discharging sny part of the Secured Liabilifies,

if the Lender does not open a new account of accounts immadialely on receipt of notics under
Clause 10.1, unless the Lender gives exprass written notice 1o the contrary to the Chargor,
as from the time of receipt of the relevant notice by the Lender all payments made by the
Chargor to the Lender shall be trealed as having been credited o a new account of the
Chargor and not as having been applied in reduction of the Sscured Liabilities.

it the Lender shall have more than one account for the Chargor in its books, the Lender may
at any time aftar:

10.3.7  the security constituted by this Deed has becoms enforceable: or

10.3.2  the Lender has received notice of any subsequent Encumbrance or other inlerast
affecting ali or any part of the Charged Assets,

transfer, without prior notice, all or any part of the balance standing to the credit of any account
to any other account which may be in debit but the Lender shall notify the Chargor of the
transfer once made.

EMFORCEMENT

This Security shall be enforceable immediately, and the Secured Liabilities shall becoma
immediately due and payable to the extent not aiready due or demanded in accordance with
their terms if.-

11141 an Insolvency Event ocours in respect of the Chargor;
11.1.2  the Chargor breaches a provision of any Relevant Agreement; or
11.1.3  payment of any of the Secured Liabilities is demandad by the Lender,

Mo purchaser, mortgages or other person dealing with the Lender or any Receiver shall be
concerned,

11.2.1  to enquire whether any of the Secured Liabilities have become due or payabie or
remain unpaid or undischarged, or wheather the power the Lender or 8 Receiver is
purperiing to exercise has becoms exercisable; or
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11.2.2  iosee to the application of any money paid to the Lender or any Recelver,

Naither the Lender nor any Recelver nor any Administrator shall be liable to scoount as
martgages in possession in respect of all or any of the Charged Assets nor shall any of them
be hable for any loss upon realisation of, or for any neglect or defaull of any nature whatsoaver
in cormection with, ail or any of the Chargad Assets for which 2 morlgages in possession
mmight a8 such be lable.

HRECEIVERS

Any Receiver appointed by the Lender shall be a Recaiver and manager and shall have the
powers conferrad on administrative receivers (nowithsianding that such Recelver is not an
administrative receiver) by Section 42 and Schadule 1, Insolvency Act 1886 and shaell in
addition to &l powers conferred on him by law or by this Deed) have the following powers:

1211 o take possession of and generally manage the Chargad Assels and any business
of the Chargor;

12,12 tocarry out on any freehold or leasehold property of the Chargor any new works or
complete any unfinished works of buliding reconstruction maintenance furnishing or
souipment;

12.1.3 {0 purchase or acquire any land or other property and purchase acquire grant or
release any interest in or fght over land or the benefit of any covenants (positive or
restrictive) affecting land;

12414 to sell lease, surrender or accept surrenders of leases, charge or otherwise deal
with or dispose of the Charged Assets without restriction including {(without
fimitation) power o dispose of any fixtures separately from the fand,

12.1.5  to carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying an, managing, developing, reconstructing, amalgamating or diversifying the
business of the Chargor,

1218  iomake any arangemaent, settlement or compromise between the Chargor and any
other parson which he may think expedient,

12.1.7  to appoint managers, officers, servants, workmen and agents for the aforesaid
purposes &t such salarles and for such periods and on such terms as he may
determine;

12.1.8  to effect with any insurer any policy of insurance ether in lieu or satisfaction of, or
inn addition to, any ofher insurance;

1219 o exercise all powers provided forin the Law of Property Act 1825 in the same way
as ¥ he had been duly appointed under that act and exercise all powers provided
for an administrative receiver in Schedule 1 of the insolvency Act 1886; and

12140 to do =l such other zcts and things a8 be may consider incidental or conducive o
any of the matters or powers in this Deed or which he lawfully may or can do as
agerd for the Chargor,

Any Fecelver appointed by the Lender under this Deed shall be the agent of the Ghargor and
the Chargor shall be solely responsible for his acts and remuneration as well as for any
dafaulis committed by him.

All ronies recelved by the Lender or @ Recelver in the exercise of any enforcement powers
confarred by this Deed shall be applied:
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12.3.1  firstin paying all unpaid fees, costs and ofher liability incurred by or on behalf of the
Lender (and any Recelver, attorney or agent appointed by it

12.3.2 second in paying the remuneration of any Receiver (as agreed betwean him and the
Lenden):;

12.3.3  third in or towards discharge of the Secured Lishilities in such order and manner as
the Lendsr shall determineg; and

12.3.4  finally in paying any surplus to the Chargor or any other person antitled to it

Neither the Lender nor any Receiver shall be bound o pay or appropriste any receipt or
paymeant firat towards interest rather than principal or otherwise in any particular order as
hetween any of the Secured Liabilities.

All monies recaived by the Lender or a Recsiver under this Dead may, at the discretion of the
Lender or Receiver, be credited (o any suspense or securities realised account without any
obligation on the part of the Lender to apply the same In or towards discharge of ths securad
liabilities and shall bear interast at such rale, if any, a5 may be agreed in writing between the
Lender and the Chargor and may be hald in such account for so long as the Lender or

Receiver thinks fit.
FPOwWER OF ATTORNEY

The Chargor, by way of security for the payment of the Secured Lisbiliies and the
performance by the Chargor of its obligations under this Deed, imevocably appoints the
Lender {whether or not & Receiver has been appointed} and also {(as a separate appointment)
the Receiver severally as the Allormey or Attorneys of the Chargor (with full powsr of
substitution and delegation) in the Chargors name and on the Chargor's behalf and as the
Chargorr's act and deed to sign or execute all deads instruments and documents or take
continue or defend any procsedings which may be required by the Lender or any Recelver
pursuant to this Deed or the exarciss of any of their powers.

The Chargor ratifiss and confirms and agrees to ratify and confirm anything which any of its

Attorneys may do in the proper and lawful exercise or purporied exercise of all or any of the
powers, authorities and discretions referred to in this Deed,

APPOINTMENT OF AN ADMINISTRATOR

The Lender may without notice to the Chargor appoint any one or more persons o be an
administrator of the Chargor pursuant o paragraph 14 Schadule B1 of the Insolvency Act
1988 if this debenture bacomes enforceable,

Any appointment under this Clause 14 shail:

1421 beinwriting signed by a duly authorised signatory of the Lender, and

14.2.2  take effect, in accordance with paragraph 18 of Schadule B1 of the Insolvency Act
1986, when the requirements of paragraph 18 of that Schedule B1 are satisfied.

The Lender may (subject to any necessary approval from the court) end the appointment of

an Adminigtrator by notice in writing in accordance with this Clause 14 and appoint under that
paragraph a replacement for any Administrator whose appoiniment ends for any reason.

LiagiLity OF CHARGOR

The liability of the Chargor under this Deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by

Debenture (Carmporate LLF) 10
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15.1.1  any security, guarantes, indemnily, remedy or othar right neld by or avaiiable lo the
Lender being or becoming wholly or partially llegal, void or unenforceable on any
ground, or

1612 the Lender renewing, determining, vatving or increasing any facility or other
fransaction in any manner or concuning in, accepting or varying any compromise,
arrangement or seftlement or omitting to cleim or enforce payment from any other
[Erson, or

16.1.3  any other act or omission which but for this provision might have discharged or
otherwise prejudiced or affected the liability of the Chargor,

The Chargor walves any right it may have of requiring the Lender to anforce any security or
other right or claim any payment from or otherwise procesd against any other serson befora
enforaing this Deed against the Chargor

Tha Chargor walves any present or future fght of set-off it may have in respect of the Beoured
Liabilities {including any sums payable fo i undsr this Dead).

RiGHT OF APPROPRIATION

To the extent that the Charged Assels constilute Financial Collateral and this Deed and the
obligations of the Chargor hereunder constitute & Security Financial Collateral Arrangement,
the Lender shall have the right, st any time after the securty constituted this Deead has become
enforceshle, to appropriate sl or any of that Charged Assets in or towards the payment andior
discharge of the Secured Liabilifies in such order as the Lender in its absolute discretion may
from time to time determine. The value of any Charged Assest appropristed in accordance with
this clause shall be the price of that Charged Asset at the time the right of appropriation 18
exercised as listed on any recognised market index, or determined by such other method as
the Lender may select (including independent valuation). The Chargor agrees that the
methods of valuation provided for in this clause are commercially reasonabie for the purposes
of the Financlal Collateral Regulations.

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

This Deed is in addition to any other securlly present or fulure held by the Lender for the
Secured Liabilities and shall not rmerge with or prejudice such other security or any contractual
or legal rights of the Lander,

The Security shall be a continuing securily for the Secured Lisbilifies and shall not be satisfied,
discharged or affected by any intermediate payment or satllement of account (whether or not
any Secwred Liabillies remaln oulstanding thereafier) or any other matter or thing whatsoever.
The Chargor will at its own cost at the Lender's request execute any deed or document and
take any action required by the Lender fo perfect this security or further 10 secure on the
Charged Assets the Securad Liabilities,

CosTs AND INDEMNITY

The Chargar shall pay o or reimburse the Lender and any Receiver on demand, on a full
indemnily basis, all Costs incurred by the Lender and/or any Recelver in relation o

1841 this Deed or the Charged Assets; or

1812  protecting, perfecting, preserving or enforcing (or attemnpting to do so) any of the
Lender's or the Recsiver's rights under this Deed; or

18,13 suing for, or recovering, any of the Secured Liabilities,

Disbenture (Corporate LLP) 11
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{including, without Bmitation, the Costs of any procesdings in relation to this Deed or the
Secured Liabiliies) together with Inferast,

The Lender and any Recelver and their respective employeess and agents shall be indemnifisd
on a full indemnily basies out of the Charged Assets in respect of gl actions, liabilities and
Costs incurred or suffered in or 88 2 resulf of,

1821 the exercize or purported exercise of any of the powers, authorities or disoretions
vesied in them under this Deed; or

18.2.2  any matler or thing done or omitied o be done in relaltion to the Charged Assels
urler thoss powsrs, or

1823 any defaull or delay by the Chargor in performing any of #s obligations under this
Dead.

AssioNmeENT AND TRANSFER

The Lander reay st any tims, withou! the consent of the Chargor, agsign or fransfer the whole
or any parl of the Lender's rights and/or obligations under this Desd fo any person,

The Chargor may nol assign any of its righls or transfer any of its obligations under this Dead
or enter into any transaction, which would result in any of those rights or obligations passing
to ancther person.

MhIsoEL ANBDOUS

The rights and powers of the Lender conferred by this Deed are cumulative, may be exercised
#s often as the Lender considers appropriale, and are in addition o ils righls and powers
under the general law.

Any walver or variation of any right by the Lender (whether arising under this Dead or under
the general law) shall only be effective if il is in writing and signed by the Lender and applies
only in the circumstances for which t was given and shall not prevent the Lender from
subseguently relying on the relevant provision.

Mo act or course of conduct or negotiation by or on behalf of the Lender shall in any way
praclude the Lender from exercising any right or power under this Deed or constitule a
suspension or variation of any such right or powear,

No delay or fallure (0 exercise any right or power under this Deed shall operate as & waivar.

No single or partial exercise of any right under this Deed shall prevent any other or further
axarcisge of that or any other such right.

The invalidity, unenforceability or lllegallty of any provision (or part of 2 provision) of this Deed
under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the
ofher provisions. ¥ any invaiid, unenforceable or lliegal provision would be valid, enforceabls
or legal If some part of it were deleted, the provision shall apply with any modification
necessary to give effedt to the commaercial intention of the parfies.

This Deed may be executed and delivered in any number of counterparts, sach of which is an
arighnal and which together have the same effect as if sach parly had signed the same
document,

A third party has no right under the Contracts (Righis of Third Parties) Act 1899 w0 enforce, or
o enjoy the benefll of, any term of this Deed,

Dehenturs (Corparate LLFY 12
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If the rule against perpeluities applies to any trust created by this Dead, the perpelully period
shall be 125 vears (a8 specifiad by section 501 of the Perpstuities and Acoumulations Act
2008).

HectsTERED LAND

The Chargor consents (o the entry of the following restriction against the Chargor's title 1o the
Property at the Land Registry and shall provide the Lender with all necessary assistance
andfor documentation 1o permit eniry of the restriction:

“Mo disposition of the registerad estale by the propristor of the registered sstate or by the
proprietor of any registered charge, not being a charge registered before the eniry of this
restriction, is to be registered without & weitten consent signed by the proprietor for the time
being of the charge daled 2 Desanlotf 2022 in favour of Metro Bank Ple referred to in the
charges register, or thelr conveyancer.”

NoTicEs

Any notice or ofher cormmunication given under or in connection with this Deed shall be in
writing and shall if sent to the Chargor

2211 be delivered by hand or senl by pre-paid frsi-class post or other naxt working day
delivery service (o the addrass of the reciplent set out in this Dead or such other
address as the reciplent may designets by nolice given in accordance with the
wrovisions of this clause 22; or

2212 i the Chargor agrees o recelving notices by email, sent o the emall address as
ray from time {o tme be nofified fo the Lender by the Chargor in accordance with
this clause 22,

Notices to the Lender shall be sent to the address or email address as may be speciiisd from
fime 1o time.

Any notice or communication sent to the Chargor shall be deermned o have been received:

2331 Hdelivered by hand, on signaiure of a delivery receipt or at the time the notice s left
at the proper address;

22372 i sent by pre-paid first-class post or other next working day dalivery service, at 8.00
am on the second Business Day after posting or at the time recorded by the delivery
servics; and

2233  if sent by emall, &t the time of tranamission, or, if this time falls outside business
hours in the place of receipt, when business hours resume. In this clause 22.3.5,
business hours means 9.00am to 5.00pm on s Businass Day.

This clause does not apply 1o the service of any procesdings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute resolution,

Any communication or dozument 1o be made or delivered to the Lender will be effective only
when sctuslly received by the Lender and then only if # is expressly marked for the attention
of the department or officer idendified with s name {(or any subsiitule department or officer as
the Lender shall apecily for this purposs).

Debenture Comporate LLF 13



23 GOVERNING LAW
231 This Deed shali be governed by, and construad in accordance with, English law,

23.2 Each party hereby irrevocably submits fo the exclusive jurisdiction of the courts of England in
respact of any claim or matter arising out of or in connection with this Deed.

I WiTnESS whereof this Deed has been duly sxecuted the day and year first before

48423835.1
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The Chargor

Executed as a deed by YOUNG FRIENDS PROPERTY
Limiten acting by a director in the presence of:

|
L, THE UNDERSIGNED, CONFIRM THAT | WAS
PHYSICALLY PRESENT WHEN THE ABOVE MAMED

SBIGNED THE DEED

Witness signatura

MName

{in block capitals) Cﬁ*&" & el Tond
Address

The Lender

Executed as a deed by MeTRO BANK PLC acting by s
attomey | lin the presence of:

Direcior

{, THE UNDERSIGNED, CONFIRM THAT | WAS
PHYSICALLY PRESENT WHEN THE ABOVE NAMED
SIGNED THE DEED

Witness signature

Name
{in bock capilals}

Address

Ceoupation

45423835.1
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The Chargor

Executed as 3 deed by YOUNG FRIENDS PROPERTY
LimiTED acting by a direcior in the presence of.

Diractor

j
I, THE UNDERSIGNED, CONFIRM THAT 1| WAS

PHYSICALLY PRESENT WHEN THE ABOVE NAMED
SIGNED THE DEED

Witness signature

MName
{in bock capitals)

Addrass

The Lender

Executed as a deed by METRC Bank PLG acling by iis
ety [ ouy DufRays  1in the presence of:

I, THE UNDERSBIGNED, CONFIRM THAT | WAS
PHYSICALLY PRESENT WHEN THE ABOVE NAMED
BIGMED THE DEED

Withess signature

Name el
{in block capitals) Taws LATAD
Address

Ceocupation

Lewain Aguué‘mMM gﬁg;;;:ms*’a

AB423835 1
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