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In accordance with
Sections 859A and
858J of the Companies
Act 2006

MRO1 ' /c’l‘.l\

Particulars of a charge

Companies House

A fee 1s payable with this form You can use the WebFiling s
Please see 'How to pay’ on the Please go to www companiesh
last page
J What this form is for X What this form 1s NOT for
You may use this form to register You may not use this form to
a charge created or evidenced by register & charge where there “A4EWL021*
an instrument instrument Use form MRO8 A21 07/05/2015 #82
COMPANIES HOUSE

™

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

Company number

Company details l—‘l—l-—l—— For ofhcial s
lO_"_B—I—2__|—7_’F'|8_|—9_,7_ ?zllmg in this form

Company name in full

Please complete 1n typescript o m
AFRICA HAS ART LIMITED boid black capitals

[ All fields are mandatory unless
specified or mdicated by *

Charge creation date

Charge creation date K"’?_ ,B_'E- ’\‘2-’_6—[{;_’%_

Names of persons, security agents or trustees entitied to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name | SIQONDILE NGUBO as Trustee of Afnica Noir Pension Scheme
Name /| WHITE HORSE TRUSTEES LIMITED as Trustee of Afnca
Noir Pension Scheme
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

1 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1 :

Particulars of a charge

<

Description

Please give a short description of any land (including butldings), ship, arcraft or
mtellectual property registered {or required io be registered) in the UK which 1s
subject to this fixed charge or fixed securnity

Description

/

1 UK Trade Mark, applicabon number UK00003105689

2 Al other Intellectual Property both present and future Patents,
Designs, Copynghts, Trademarks, Know-How or Domain Names
owned by the company which are not detailed above, including alt
and any Improvements thereto

Continuation page
Please use a continuation page If
you need to enter more detalls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

[0 Yes
No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

(] Yes Continue
No GoioSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohibut or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes
[l No

04/13 Version 1 0



MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

(]

O This statement may be filed after
the registration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Sugnature

X X

This form must be signed by a person with an interest in the charge

04/13 Version 10



MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
pubhc record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

Mrs J West

* Hartsfield Trustee Services Ltd

[ Contact name

Campany nam

s Hartham Park

Post tawn

Corsham
CountyfRegn

|
|
l Hartham Lane
|
|

Wiltshire

™ IsINfrfs | foln]r

| Country UK

[cx

| Telephone

01249 700635

Certificate

We will send your certificate to the presenter’s address
If grven above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,5,6,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the enginal instrument, 1t must
be a certified copy

oo o o g 9 O

Please note that all mformation on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Compamies House
in respect of each mortgage or charge filed
an paper

Make cheques or postai orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Waies
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

for companies registered in Scotland

The Reqistrar of Campantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

of LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland
The Registrar of Companies, Companies House,
Second Floor, The Linenhafl, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
email enquires@ companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

04/13 Version 1 0
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8270897
Charge code: 0827 0897 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th April 2015 and created by AFRICA HAS ART LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 7th
May 2015

Given at Companies House, Cardiff on 14th May 2015
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DEED OF CHARGE FOR SECURED LOAN

gL P ’3
This Deed of Charge for a Secured Loan i1s made the 2~} day of SN 2015

BETWEEN:

(1) Africa Has Art Limited (Company number 08270897) whose registered office Is situate at 20-
22 Wenlock Road, London, N1 7GU {the “Borrower”),

{2) Africa Noir Pension Scheme acting through its Trustees, Siqondile Nguba of 23 Tudor Court
Verulam Avenue, London, £17 8ET and White Horse Trustees'l:lmlted'(Com pany Number
07214737} whose registered office 1s situate at Hartham Park, Corsham, Wiltshire SN13 ORP
(the “Lender”),

RECITALS

A The Trustees of the Africa Noir Pension Scheme have agreed to grant a loan of
£30,000 to Africa Has Art Limited for the purposes of Business Development

B As security for the loan the Borrower agrees the Lender may place a charge over the assets

detailed in Schedule 1

NOW THIS DEED WITNESSES AS FOLLOWS

1 DEFINITIONS

11 In this Deed, unless the context otherwise requires, the following terms shall have the
following meanings

Assets

Copyrights

Demand for payment

Designs

Goodwill

Improvements

Individual Trustees

Certified as
copy of t

a true
ongmal

the assets referred to in the Schedule (including without limitation
the Intellectual Property) and all and every interest therein or in the
proceeds of sale thereof which the Barrower may charge at law or in

equity
the copyrights owned by the Borrower

3 notice in writing from the Lender ta the Borrower setting out
amounts to be paid to the Lender in accordance with clause 2 2

the designs and applications owned by the Borrower

the goodwill of the Borrower in relation to the Intellectual Property

all improvements, enhancements, adaptations, alterations or
modifications pertinent or relevant to, or of, Intellectual Property
which are created, develeped, discovered, invested, acquired or
otherwise owned by the Borrower during the term of the Security,

Sigondile Ngubo acting as trustees of the Lender,

Name J D A0EST 1|Page
Posiuon VS TOR,
Tel NoLAM.2-846) %G'Df@’_%h
Date -S Is




12

13

Intellectual Property

Know-How

Loan Agreement

Patents

Secured Sums

Trade Marks
Trusteas

White Horse Trustees

an{/ and all of the Patents/Trade Marks/Goodwill/Designs/
Copyrights/Know-How/Domain Names and including all and any
Improvements thereto,

any and all industnial and commercial information, knowledge,
experience, formulae, data, drawings and designs, specifications,
customer and supplier lists, manuals, test reports and procedures,
research, report manuals, manufacturing and quality control
processes (whether registered or not}, which are secret, substantial
and identified in the Schedule/documents identified by the Lender
whether in human or machine readable form and whether stored
electromntcally or otherwise,

the loan agreement dated as above between the Borrower and
the Lender for the provision of the loan facilities secured by this deed

the patents and applcations owned by the Borrower

all moneys and liabihities which shall for the time being {and
whether on or at any time after such demand) be due owing or
incurred to the Lender by the Borrower, whether actually or
contingently and whether solely or jointly with any other person,
and whether as principal or surety and including interest discount
cammission or other lawful charges and expenses which the Lender
may In the course of 1ts business charge in respect of any of the
matters aforesaid or for keeping the Borrower’s account, and so
that interest shzil be computed and compounded according to the
usual mode of the Lender as well after as before any demand made
or judgement obtained hereunder,

the trade marks and applications owned by the Borrower
any and all of the Individual Trustees and White Horse Trustees

White Horse Trustees Limited (company number 07214737) whose
registered office 1s at Hartham Park, Corsham, Wiltshire SN13 ORP
acting as Trustees of the Lender,

The headings in this Agreement are inserted for convenience only and shall not affect the

construction thereof

Words and expressions the definition of which are contasned or referred to in the Companies
Act 2006 shall be construed as having the meanings hereby attributed to them

References to any statute or statutory provision shall be construed as references to that

statute or provision as respectively amended extended consolidated or re-enacted {(whether
before or after the date hereof and whether with or withcut modification) from time to time

2|Page




14

15

21

22

23

31

32

and shall include any orders regulations instruments or other subordinate legislation made
under the relevant statute

Except where the context otherwise required words denoting the singular include the plural
and vice versa words denoting any gender include all genders and words denoting persons
include firms and corporations and vice versa

References to documents include notices, certificates and statements
COVENANT TO PAY

The Borrower hereby covenants with the Lender that it will, as and when the Secured Sums
or any part of them become due for payment, or on receipt of a Demand for Payment, pay
or discharge to the Lender the Secured Sums or, as the case may be, the part of them due to
be paid ta the Lender

A Demand For Payment {g:ven in accordance with clause 6) or any other demand or notice
under this Deed may be made or given by or on behalf of the Lender (whether or not acting
by its Trustees) by letter addressed to the Borrower and sent by post to or left at the
registered office of the Borrower or its last known piace of business and if sent by post shall
be deemed to have been made or given at noon on the day following the day the letter was
posted

Upon receipt of a Demand for Payment, the Borrower must pay such sums requested by the
Lender within the time bmit specified in the Demand for Payment

CHARGE

As security {“Security”) for the payment or discharge of the whole of the Secured Sums, the
Borrower hereby charges the Assets to the Lender

The Secunty shall be a continuing secunty to the Lender notwithstanding any settiement of
account or other matter or thing whatsoever and shali be without prejudice and in addition
to any other secunty whether by way of mortgage equitable charge or otherwise howsoever
which the Lender may now or at any time hereafter hold on any of the assets of the
Borrower or any part thereof for or in respect of the Secured Sums or any of them or any
part thereof respectively

I|Page




4

COVENANTS

The Borrower hereby covenants with the Lender that during the continuance of the Security the
Borrower will

41

42

43

44

45

46

47

48

49

410

411

at its own cost give all assistance to the Lender, and take all steps which the Lender may
deem necessary, to maintawn registrations for the Intellectual Property (if granted) and to
obtain the grant of any applications for registration of the Intellectual Property (if
applications) and permit any person appointed by the Lender at all reasonable times to
inspect and copy any and all documents evidencing compliance with this covenant,

pay all fees, charges, taxes, impositions and outgoings of whatever nature that may be
imposed upon or payable in respect of the Assets as and when they become payable and on
demand must produce receipts for such payments,

ensure that the highest standard of quakity and workmanship are applied to any explottation
of the Intellectual Property [including, without limitation, use of only the best quality
materials] and comphance with all reasonable directtons and specifications given by the
Lender,

not act as agent of the Lender and specifically not give any indication that it is acting
otherwise than as principal in exploiting the Intellectual Property or make any
representation or give any warranty on behalf of the Pension Scheme,

permit or procure permission for the Lender (or 1ts agent or representative) at all reasonable
times to enter any place where the Borrower [and any of its sub-ltcensees] exploits the
Intellectual Property for the purpose of inspecting the methods of exploitation/manufacture

ensure that all products manufactured by or on behalf of the Borrower and which embody
the Intellectual Property shall be marked with the relevant patent/ trade mark/ design
number/ copyright notice,

ensure that use by it or on its behaif of the Intellectual Property complies at all times with all
applicable laws, regulations and industry requirements and standards in force within any
relevant terntory

not use the Trade Marks in combination with any other mark, name, word, device, symbol or
logo, without the prior written consent of the Lender,

not use the Trade Marks 1n a manner which could, 1n the Lender’s reasonable opinion, result
in any of them becoming generic or in the Lender’s rights in them becoming diluted,

not use, register or attempt to register any trade marks, company, business or trading names
or domain names which are identical or similar to {or which incorporate) any of the Trade
Marks, any aspect of them, or any other trade marks or trade names of the Lender, withaut
the prior written consent of the Lender,

not do anything which could, in the Lender’s reasonable opinion, bring the Intellectual
Property or the Lender or the Borrawer into disrepute or which could otherwise damage the

AjpPage



412

413

414

415

4 16

417

418

51

52

Goodwill attaching to the Intellectual Property or any other trade marks or trade names of
the Lender,

not use any of the Intellectual Property in a manner which could prejudice or invalidate a
registration or application for registration of any Intellectual Property,

for a period of 5 years from the date of this Deed or for so long as any part of the Know-How
remains secret, substantial and :dentified {whichever 1s the shorter), keep the Know-How
confidential and not use the Know-How for any purpose except as expressly permitted by
the Lender ¥his clause shall not apply to information which shall after the date of this Deed
become published or otherwise generally avallable to the public except in breach of any
obligation of canfidence  This clause shall not apply to Know-How which 1s required to be
licensed by the Borrower to Its customers in so far as such disclosure s in accordance with
standard industry practices,

keep the Assets free from liens distress execution or other legal process,

if either party shall at any time dewise, discover or acquire rights in {or file an apphcation for)
an Improvement, such Improvement shall be deemed to be part of the Inteliectuat Property
and that party shall immedately notify the other {giving all relevant details of the
Improvement) and both parties shall do all such things and sign all such documents as may
be necessary to ensure that such Improvement is covered, as part of the Inteilectual
Property, by this Deed,

take whatever steps the Lender may reasonably require in connection with the perfecting or
enfarcing of the security created by or under this Deed,

promptly on demand supply the Lender with any information in connection with the Assets
which the Lender may reasonably require;

ensure that its officers, employees and representatives comply with the covenants set out in
this clause 4 as if they were parties to this Deed,

INDEMNITY AND INFRINGEMENT

The Borrower shall indemnify the Lender against each loss, hability and cost (including
reasonable legal expenses) which the Lender may suffer or incur as a result of or in
connection with any claim against the Lender which results from a breach by the Borrower
of 1ts obligations under this Deed or which arise in any way out of the possession or use of
the Assets by the Borrower,

The Borrower shall immediately notify the Lender in writing of any of the following matters
which comes to its attention {(giving full particulars)

521 anyactual, suspected or threatened infringement, misappropnation or misuse of the
Intellectual Property,

5|Page




53

54

55

56

61

62

63

64

522 anyallegation or c'omplamt made by any third party that any of the Intellectual
Property 1s invalid, or that use of any of the Intellectual Property infringes any third
party rights,

523 any other form of attack or ctaim to which any of the Intellectual Property may be
subject, or

524 anapphcation s made for a compulsory hcence under any tntetlectual Property

The Borrower shall not make any admissions in respect of any of the matters set out in
clause 5 2 other than to the Lender and shall, in each case, provide the Lender with all
relevant information in its possession

The Lender shall decide in its absolute discretion whether or not to take action, and what
action to take, in respect of any of the matters in clause 5 2 and shall have exclusive control
over any resulting claims, aetions and proceedings.

The Barrower shall, at its own cost, provide all assistance and take all such action which the
Lender requires (including bringing proceedings or lending 1ts name to any proceedings
brought by the Lender) in connection with any of the matters in clause 52 Any award of
costs or damages or other compensation payment recovered in connection with any of those
matters shall be for the account of the Lender

The Lender gives no warranty that use of the Intellectual Property will not result in the
infringement of valid intellectual property rights of third parties

DEMAND FOR PAYMENT

At any time after the Lender shall have made a Demand For Payment in respect of the whole
or any part of the Secured Sums in accordance with clause 2 2, the Lender may

611 sell or otherwise dispose of all or any part of the Assets in such manner and
generally on such terms and conditions as the Lender shall think fit,

612 make any arrangement or compromise in respect of the Assets as the Lender shail
think fit

do all such other acts and things as may be considered to be incidental or conducive to any
of the matters or powers aforesard and which the Lender may lawfully do

At any trme after the Lender shall have made a Demand For Payment in respect of the whole
or any part of the Secured Sums, the Borrower shall do all such things and sign all such
documents as the Lender may deem necessary in order to give effect to any of the matters
setoutin clause 6 1

The Lender shall not serve on the Borrower 3 Demand For Payment 1n respect of the whole
or any part of the Secured Sums until and unless,

6|Page




71

72

73

74

75

641 The Borrower 1s in default of any obligation to pay to the Lender the Sums Secured
(together with any tnterest thereon) whether in whole or by instalments and such
default continues for at least three months, or

642 the Borrower 15 1n breach of any of the terms of this Deed, other than and besides its
covenant for payment of the Sums Secured together with interest thereon

MISCELLANEOUS

The Borrower hereby irrevocably appoints the Lender as the attorney of the Borrower for

the Borrower and in its name and on 1ts behalf and as its act and deed or otherwise to seal
and deliver and otherwise perfect any deed assurance agreement instrument or act which
may be required or may be deemed proper for any of the purposes set out in this Deed

Any moneys received by the Lender from the Borrower in connection with this Deed shall,
subject to the payment of any claims having priority to this Deed, be paid or applied 1n the
following order prionity

721 nsatisfaction of all costs and expenses properly incurred and payment made by the
Lender

7 22 inor towards satisfaction of the moneys outstanding and secured by this Deed,
723 astothe surplus (iIf any) to the person or persons entitled thereto

Section 93 of the Law of Praperty Act 1925 dealing with the consolhidation of mortgages shall |
not apply to the Security ‘

The power of sale conferred on mortgages by Section 103 of the Law of Property Act 1925 ‘
shall apply to the Secunity but without the restrictions contained in the said Act as to the

giving of notice or otherwise so that the power of sale by the Lender shall be exerasabie at

any time after the execution of this security provided that the Lender shall not exercise the

said power of sale until payment of the moneys hereby secured by has been demanded but

this proviso shall not affect any person dealing with the L.ender or put him upon enquiry

whether such demand has been made

All costs charges and expenses incurred hereunder by the Lender and all other moneys paid
by the Lender in perfecting or atherwise in connection with the Security or in respect of the
Assets including (without prejudice to the generality of the foregomng) costs of the Lender of
all proceedings for the enforcement of the Secunity or for obtaining payment of the moneys
hereby secured or ansing out of or in connection with the acts authorised by clause 5 (and so0
that any taxation of the Lender’s costs charges and/or expenses shall be on a full indemnity
basis) shall be deemed to be part of the Secured Sums and shall be recoverable from the
Borrower as a debt and may be debited ta any account of the Borrower and shall bear
interest accordingly and shall be charged on the Assets comprised herein and the Security
shall be in additian and without prejudice to any and every other remedy lien or securnty
which the Lender may have {or but for the Security would have) for the Secured Sums

7|Page




76

77

81

91

10

101

11

111

112

113

12

121

122

During the continuance of this Security ho power or hiring granting or agreeing to grant
leases of the Assets or any part thereof shall be capable of being exercised by the Borrower
without the previous consent in writing of the Lender

Each of the Trustees has executed this Deed as a Trustee of the Lender
THIRD PARTY RIGHTS

A person who is not a party to this Deed shall not have any rights under or in connection
with it

VARIATION

No variation of this Deed shall be effective untess it 1s in writing and signed by the parties {or
their authorised representatives)

WAIVER

No failure or delay by a party to exercise any rnight or remedy provided under this Deed or by
law shatl constitute a waiver of that or any other right or remedy, nor shall it preclude or
restrict the further exercise of that or any other right or remedy No single or partial
exercise of such right or remedy shall preclude or restrict the further exercise of that or any
other rnight or remedy

WHOLE AGREEMENT CLAUSE

This Deed taken with the Loan Agreement and General Debenture dated & -¥ k“f \\5
constitute the whole agreement between the parties, and supersedes all previous
agreements between the parties, relating to its subject matter

Each party acknowledges that, in entering into this Deed, it has not relied on, and shall have
no right or remedy in respect of, any statement, representation, assurance or warranty
{whether made neghgently or innocently) other than as expressly set out In this Deed

Nothing in this clause shall it or exclude any hiabsity for fraud
GOVERNING LAW AND JURISDICTION

This Deed and any dispute or claim arising out of or in connection with 1t or its subject
matter shalt be governed by and construed in accordance with the law of England and
Wales

The parties irrevocably agree that the courts of England and Wales shall have exclusive
jurtisdiction to settle any dispute or claim that arises out of or In connection with this Deed or
s subject matter

8lPage




Schedule 1
Trade Marks

Part 1 - Registered Trade Marks

Trade Mark Country Registration | Registration Next Classes
Number Date Renewal

Part 2 - Trade Mark Applications

Trade Mark Country Application Number Classes

Africa Has Art UK UKC o0 305659 llo, 20, 24 3S,

Part 3- Unregistered Intellectual Property

All other Intellectual Property both present and future Patents, Designs, Copynghts, Trademarks,
Know-How or Domain Names owned by the company which are not detalled above, including all and

any Improvements thereto

9jPage




In Witness whereof the parties have executed this Deed as a deed the day and year first above
written

SIGNED as a deed, and delivered when dated, by
AFRICA HAS ART LIMITED acting by

Director Signature - -~ .
Name SIQONDILE NGUBO

In the presence of

r C
Witness Signature /@?ﬂ“{ (),U L(:U
Name [L(AV.S"‘IK ?!""1\«
Address Zao Blacie Road Cendad
Occupation Sk cficeeqes”

st 8 Bld

Signed as a Deed by SIQONDILE NGUBO {as Lender)
?ﬁég ’
in the presence of D
WL{ P efed
Witness Signature ‘?ﬁ" ‘.
Name JcAusiA Tic THS
Address 2D Acacia Roeh O
Occupation  ghephezdef -

Danm SA4TF g3l

SIGNED as a deed, and delivered when dated, by
WHITE HORSE TRUSTEES LIMITED acting by

Director Signature € A&)\ \Q&é\l—

O
Name 5 b oo eEST DL{»—\‘SlA“JPS Y

in the presence of

Witnhess Signature W

Name o4 BRAODM

Address
ReL ATIONSRH 12 INevAG R
Occupation Hartsfield Financial

AN
Services Limited "f-e\»{%"'?.
Hartham Park o

Corsham
Wiltshire SN13 ORE
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The address of the Barrower for service 1s

Africa Has Art Ltd

22 Wenlock Road,

London,

N17GU

Tel 07931 302 987

Emaill scondingubo@gmail com

The address of the Lender for service 1s

Trustees of Africa Noir Pension Scheme
Hartsfield Trustee Serwvices Ltd
Hartham Park

Corsham

Wiltshire

SN13 ORP

Tel 0845 880 2465
Fax 0845 8830 2466
Emart admin@ hartsfield co uk
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