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Registration of a Charge

Company name: ZEST FOOD LTD
Company number: 05070252
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Received for Electronic Filing: 21/12/2017

Details of Charge

Date of creation: 18/12/2017
Charge code: 0507 0252 0014
Persons entitled: LATIMER INVESTMENTS LIMITED

Brief description:  FIXED & FLOATING CHARGES OVER (1) ALL FREEHOLD AND
LEASEHOLD LAND AND ALL RELATED RIGHTS TO SUCH PROPERTY
NOW OR IN THE FUTURE ACQUIRED, (2) THE BUSINESS OF, AND ALL
OTHER ASSETS, PROPERTY AND UNDERTAKING OF THE COMPANY
INCLUDING ITS GOODWILL, UNCALLED CAPITAL, EQUIPMENT,
INTELLECTUAL PROPERTY, BOOK DEBTS, INVESTMENTS, AND RIGHTS
IN INSURANCE POLICIES.

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.
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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: NEIL SEBBA
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5070252

Charge code: 0507 0252 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th December 2017 and created by ZEST FOOD LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st December 2017 .

Given at Companies House, Cardiff on 22nd December 2017

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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This Deed is dated ‘fg Diecember 2017,
PARTIER

(1) ZEST FOOD LTD incorporated and registered in England and Wales with company number
05070252 whose registered office is at 31-33 Baker Street, London W1U 8E! (the Chargor); and

) LATIMER INVESTMENTS LIMITED incorporated and registered in Jersey with company
mumber 112602 and whose registered office is at Charter Place, 23/27 Seaton Place. St Helier,
Jersey, JE1 15Y {the Lender).

BACKGROUND

Under this deed, the Chargor provides security o the Lender for the loan facilities made available o
the Borrower.

IT IS AGREED AS FOLLOWS:

1. Definitions and interpreiation
1.1 Definitions

The following definitions apply in this Deed:

Administrater; an administrator appointed fo manage the affhirs,
business and property of the Chargor pursuant io
clausel1.8.

Book Debis: all present and fomwe book and other debis, and

monetary claims due or owing to the Chargor, and the
benefit of all security, guarantees and other rights of any
nature enjoved or held by the Chargor in refation to any
of them.

Borrowed Momey; any Indebtedness of the Chargor for or in respect of:

{a) borrowing or raising money (with or without
security), inciuding any premium and any capiialised
interest on that money;

(b) any bond, note, loan stock, debenture, commercial
paper or similar instrument;

{c} any acceptances under any acceptance credit or hall
discounting facility (or demateniabised equivalent) or
any note purchase or documentary credit facilities;

(d) mondes raised by selling, assigning or discounting
receivables or other fipancial assels on ferms that
recourse may be had to the Chargor if those receivables
or financial assets are not paid when due;

{e} any deferred payment for asseis or services
acquired, other than itrade cvedit that is given in the
ordinary course of trading and which does not involve



Borrower:

Defanit Bale;

Delepate;

Designated Account;

Equipment;

Event of DeTaull;

any deferred paviment of any amount for more than 60
davs;

(f) any rental or hire charpes under any finance lease
{whether for land, machinery, equipment or otherwise);

{g) any counfer-indemmity obligation in respect of any
goarantee, bond, mdemuity, standby letter of credit or
other mstomment issued by a third party in connection
with the Chargor's performance of & contact;

{1} any other transaction that bas the commercial effect
of borrowing (includmg any forward sale or purchase
agreement and any lisbilities which are not shown as
borrowed money on the Chargor's balance sheet because
they are contingent, conditional or otherwise);

{1} any derivafive transaction entered into i copueciion

with protection against or benefit fom Huctuation in
any rate or price (and when calculating the valee of any
derivative transaction, ouly the mark fo maret value
shall be taken info account); and

{i} roy gusrantee, counder-indemnity or other assurance
against financial loss miven by the Chargor for any
Indebiedness of the type referred 1o o amy other
paragraph of this definition incurred by any person.

When calculating Bomowed Money, no liability shall be
taken inte account wore than once,

Tossed Holdings Limdted incorporated and registered in
England and Wales with company number 08422056
whose registered office is at 31-33 Haker Street. London
WILTEEY

4% per anpum above the base rate from time to time of
Barcleys Bank PLC.

any person appoimnted by the Lender or any Receiver
pursuant to clouse 16 apd any person appointed as
attomney of the Leader, Receiver or Delegate.

any sccount of the Chargor nominated by the Lender as
a designated account for the purposes of this Deed.

all present and future equipmend, plant, machivery,
tools, vehicles, furniture, fittings, iwsialiations and
apparatus and other tangible moveable property for the
time being owned by the Chargor, incloding any part of
it and all spare parts. replacements, modifications and
additions.

any of the following events:



(&) the the Bomower or Chargor fails to pay any of the
Secured Liabilities when due, ualess its fabwe fo pay is
caused solely by an administrative emror or techanical
problem and payment is made within three Business
Days of ifs due date;

(t) the Bomower or the Chargor fails {other than a
failore to pay referred to in paragraph (a) of this
definition) to comply with any provision of this Deed or
any document under which the Bomower or the Chargor
owes obligations to the Lender and (if the Lender
considers, acting reasonably, that the default is capable
of remedy) such default is not remedied withun 14 days
of the earlier of the Lender notifying the Borrower or
the Chargor of the default and the remedy required and
the Bomrower or the Chargor becoming aware of the
default;

{(c) any represenfation, warranty or statement made, or
deemed made by the Bomrower or the Chargor to the
Lender is {or proves to have been) incomplete, untrue,
incorrect or misleading i any material respect when
made or deeimed made;

{d) the Borrower or the Chargor suspends or ceases o
carry om {or fhreatens fo suspend or cease [o cairy on)
all or a substantiai part of its business; and

(e} any Borrowed Monev is not paid when due or
within any onginally applicable grace period;

(f) any Borrowed Money becomes due, or capable of
being declared duc and payable prior to iz stated
matwity by reason of an event of defanlt (however
described);

() any commitment for Borrowed Money is cancelled
or suspended by a creditor of the Bomower or the
Chargor by reason of an event of default (however
described);

() any creditor of the Bomower or the Chargor
becomes entitled to declare any Borrowed Money due
and payable prior to is stated maturity by reason of an
event of default (however described);

{i) the Bomower or the Chargor stops or suspends
pavment of any of its debis or is unable to, or admits s
inability to, pay its debts as they fall due;

(i) the Bomrower or the Chargor commences
negotiations, or  enfers info  any  composition,
commpromise, assignment or arangement, with one or
more of its creditors with a view 1o rescheduling any of
its Indebtedness (because of actal or anticipated

3



financial difficuites);

(o 2 momstorimm i declared in respert of any
Indebtedness of the Borrower or the Chargor;

() any action, proceedings, procedure or step is taken
for the suspension of payvments, 2 mworaiorium of any
Indebiedness, winding up, dissolution, administration or
reorganisation (using a voluniary amrangement, scheme
of amangement or otherwise} of the Borrower or the
Chargor;

() any action, proceedings. procedurs of step is taken
for a composition, compromdse,  assigment  or
arrasgement with any creditor of the Bomower or the
Chargor;

{0} anv action, proceedings, procedure or step is taken
for the appointment of a liquidator, receiver,
sdministrative  receiver, admimisirator, compulsory
mumager of other similar officer in respect of the
Borrower or the Chargor or any of its assets;

{0} the value of the Borrower’s or the Chargor's assets
is less than ifs labilities (faking into account confingent
and prospective Labilities);

{p} any event ocows i relation 1o the Bomowsr of the
Chargor similar fo those set out in paragraphs (1) 1o (o)
(inclusive) under the laws of any applicable jurisdiction;

{g) 2 distress, attachment, execufion, eXproprialion,
sequesttation or other spalogous legal process in any
jurisdiction s levied, enforced or sued out on, or
against, the Chargor's assels haviog an aggregate value
of more than £100.000 {or iz eguivalent in other
currencies) and is nof discharged or stayed within 30
days;

(1} any Secwity in respect of Indebledness exceeding
£100.000 (or ifs equivalent m other currencies) on or
over the assets of the Borrower of the Chargor becomes
enforceable;

(s} any provision of this Deed or any document vonder
which the Borrower or the Chargor owes obligations to
the ILender 1 or becomes iovalid,  unlawifud,
mmenforceable, terminated, dispuled or ccases to be
effective or fo have full forve and effect

{1} the Borrower or the Chargor repndiates or shows aa
infention to repudiate this Deed o any document vader
which the Borrower o1 the Chargor owes obligations to
the Lender; or



Excluded Property;

Financial Collateral;

Financisl Collateral
Regulations;

Indebiedness;

Intelleciual Property;

Investments;

(1) any event occurs (or circumstances exist) which, in
the reasonable opinion of the Lender, has or is likely to
materially and adversely affect the Borrower's or the
Chargor's ability to perform all or any of its obligations
under, or otherwise comply with the terms of, this Deed
or any document under which the Bomower or the
Chargor owes obligations to the Lender.

each leaschold property held by the Bomrower or the
Chargor under a lease that esther preclndes absolutely,
or requires consent of a third pasty to, the creation of
Security over the Chargor's leaschold interest in that

property.

has the meaning given to that expression i the
Financial Collateral Regulations.

the Financial Collateral Arrangements (Mo 2)
Regulations 2003 (57 2003/3226).

any obligation {o pay or repay money, present or future,
whether actual or coptingent, sole or joint and any
guaraniee of indemnity of any of those obligations.

the Chargor's present and futwre copyright and related
rights, trade masks, business names and domain names,
rights in get-up and frade dress, goodwill and the right
to sue for passing off or wnfair competition, rights in
designs, rights in computer software, database rights,
rights fo use, and protect the confidentiality of
confidential information (including know-how and frade
secrets) and all other intellectnal property rights, in each
case whether registered or unregistered and including all
applications and righis fo apply for and be granted,
renewals or extensions of, and rights {o claim prionity
from, such rights and all similar or equivalent rights or
forms of protection which subsist or will subsist now or
in the future in any part of the world.

afl present and fuhwe certificated stocks, shares, loan
capital, securities, bonds and investments (whether or
not marketable) for the time being owned {(at law or in
equity) by the Chargor, including any:

(a) dividend, interest or other distribution paid or
payable in refation to any of the Invesiments;
and

(b) right, money, shares or properly accruing,
offered or issued at any time in relation to any
of the Investmenis by way of redemption,
subsiifution, exchange, conversion, bopus,
preference or otherwise, under option rights or
otherwise.



LPA 1325; the Law of Property Act 1925,

Permifted Secari(y; all Security granted to Santander UK ple for itself and as
secugity trustee for all its subsidiaries

Properties; ail freehold and leaschold properties (whether registered
or unregistered) and all commonhold properties, now of
in the future (and from fime fo time) owned by the
Chargor. or in which the Chargor holds an interest, and
‘Property” means any of them.

Receiver; a receiver, receiver and manager or administrative
receiver of any or all of the Secured Asseis appointed by
the Lender under olause 14

Rights; any Security or other right or benefit howsoever arising.

Secured Assets; all the assets, property and undertaking for the time
being subject to the Security created by, or pursuant o,
this Deed {and references to the Secured Assets shall
include references to any part of them).

Secured Liabilities; all present and fufwre monies, obligations and liabilities
of the Bomrower or the Chargor to the Lender, whether
actual or contingent and whether owed jointly or
severally, as principal or surety or in any other capacity
and whether or not the Lender was an original party fo
the relevant transaction and in whatever name or style,
fogether with all interest (including, without limitation,
default interest) accruing in respect of those monies,

obligations or labilities.
Security Fimanciai Collateral has the meaning given to that expression in the
Arrangement; Financial Collateral Regulations.
Security; any mortgage, charge (whether fixed or floating, legal or

equitable), pledge, lien, assignment by way of security
or other securify interest securing any obligation of any
person, or any other agreement or arrangement having a
simuar effect,

Security Period; the period starting on the date of this Deed and ending
on the date on which the Lender is satisfied that all the
Secured Liabilities have been wncondiionally and
grevocably paid and discharged in full and no further
Secured Liabilities are capable of being ouistanding.

1.2 Interpretation
In this Deed:

1.2.1  clavse headings shall not affect the inferpretation of this Deed and unless the context otherwise
requires, a reference o a clause is to a clanse of this Deed;
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a reference to a persom shall include a reference to an individual, firm, company, corporation,
parmership, unincorporated body of persons, govemment, state or agency of a state or any
association, trust, joint venture or consortinz (whether or not having separate legal personality);

unless the context otherwise reguires, words in the singular shall incinde the plural and in the plural
shall inchude the singular;

unless the context otherwise requires, a reference 1o one gender shall include a reference 1o the other
genders;

a reference to a parfy shall include that party's successors, permitted assigns and permifted
ransferees and this Deed shall be binding on, and enure 1o the beneiil of, the parties 1o this Deed
and their respective persopal representatives, successors, permifted assigns and permitted
franstferees;

a reference to a statuie or statutory provision is a reference to it as amended, extended or re-enacted
from time to time and shall include all subordinafe legisiation made from time to time under that
statute or statilory provision;

a reference to writing or written includes fax and email;

an obligation on a party not to do something includes an obligation not lo allow that thing to be
done;

a reference to this Deed (or any proevision of it} or to any other agreement or document referred to in
this Deed is a reference to this Deed, that provision or such other agrecment or document as
amended (in each case, other than in breach of the provisions of this Deed) from time to time;

any words following the texms including, include, in particular, for example or any simlar
expression shall be construed as illusrative and shall not Hmit the sense of the words, description,
definition, phrase o1 term preceding those ferms;

a yeference to an amendment includes a novation, re-epactment, supplement or variation (and
amended shall be construed accordingly);

a reference to assefs includes present and future properties, undertakings, revenues, rights and
benefits of every description;

a reference to continuing in relation to an Event of Defanlt means an Event of Default that has not
peen remedied or waived;

a reference to defermines or defermined means, unless the contrary is indicated, a deienmination
made at the absolute discretion of the person making it; and

a reference to a regulation inciudes any regulation, rule, official directive, request or guideling
{whether or not having the force of law) of any governmental, inter-governmental or supranational
body, agency, department or regulatory, selfreguiatory or other anthority or organisation.

If the Lender considers that an amount paid by the Borrower or the Chargor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on e Hquidation or
administration of the Borrower or the Chargor or otherwise, then that amouni shall not be
considered o have been irrevocably paid for the purposes of this Deed.

A reference in this Deed 1o a charge or morigage of or over any Property includes:
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all buildings and fixtures and fiftings {including frade and tenant's fixtures and fiftings) that are
situated on or form part of that Property ai any time;

the proceeds of the sale of any part of that Property and any other monies paid or pavable in respect
of or in connection with that Property;

the benefit of any covenants for title given, or entered info, by any predecessor in title of the Chargor
in respect of that Property. and any monies paid or payable i respect of those covenants; and

all rights under any licence, agreement for sale or agreement for lease in respect of that Property.

If the rule against perpetuities applies to any trust crested by this Deed. the perpetuity period shall be
125 vears (as specified by section 5{1) of the Perpetuities and Accumuiations Act 2009).

Covenant to pay

The Chargor shall, on demand, pay to the Lender and discharge the Secured Liabilities when they
become due.

The Chargor covenants with the Lender fo pay inferest on any amounts due under clause 2.1 from
day to day from the date the amount is due untl full discharge (whether before or after judgment.
hiquidation. winding-up or administration of the Chargor) at the Default Rate, provided that, in the

case of any cost or expense, such interest shall accmie and be pavable as from the date on which the
relevant cost or expense arose without the necessity for any demand being made for payment.

Grant of secarity

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full title guarantee charges 1o the Lender, by way of legal mortgage each Property.

As a continning security for the pavment and discharge of the Secured Liabilities, the Chargor with
full title guarantee charges to the Lender by way of fixed charge:

all Properties acquired by the Chargor in the fature;

all present and future mteresis of the Chargor not effectively mortgaged or charged under the
preceding provisions of this clause 3 in, or over, frechold or leasehold property;

all present and foture rights, licences, guaramtees, rents, deposits, contracts, covenants and
warraniies refating to each Property;

all licences, consents and authorisations {statutory or otherwise) held or required in connection with
the Chargor's business or the use of any Secured Asset, and all rights in connection with them;

all its present and futwre goodwill,
ali its nncalled capital;

ali the Equipment;

all the Intellecmal Property;

all the Book Debts;

all the Investmenis;
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3.3.12

3.3

332

ERe

3.6.1

a1l monies from thne to time standing to the credit of s accounts with any bank, fnancial institution
or other person (including each Designated Account), together with all other rights and benefits
accraing to or anising iu connection with each acconmnt (inchuding, but not limited to, entitlements to
interesty; and

all its rights in respect of cach Insurance Policy, including ali claims, the proceeds of all claims and
all returns of premivg in comnection with each Insneance Policy.

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
tull title guarantee assigns to the Lender absolutely, subject to a proviso for reassigument on
irrevocable discharge in full of the Becwed Lishilities:

all its rights in each fusurance Policy, including all clauns, the proceeds of all claims and all retums
of premimms in conection with each Inswrance Policy; and

the benefit of all other agreements, instruments and rights relating to the Secured Assets,

As a continning security for the payviment aud discharge of the Secured Liabilities, the Chargor with
full title guarantee charges to the Lender, by way of first floating charge, all the undertaking,
property, assets and rights of the Chargor at any time not effectively morigaged, charged or assigned
pursuant 0 classe 3.7 to clawse 3. 3mchusive.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applics 10 the foating charge created by
clause 3.4

Subiect to olanse 3.6.1 to clouse 3.6.3, the securily created by clawse 3.1 W clause 3.2 shall not
apply to an Excluded Property astil the Chargor oblams any relevant consent, or waiver of any
prohibition, to the creation of security over that Excladed Property and in relation to each Excluded

Propesty:

the Chargor mderiakes 1o

3.6.1.1 apply for the relevant consent or waiver of prohibition within 20 Business Days of the date

of this Dieed, and fo wse ifs best endeavours to oblain that consent or walver a5 s008 a3
possibie;

LR keep the Lender informed of its progress in obtamning thet consent or waiver; and

3613 imunediately on receipt of the consent or waiver, provide the Lender with a copy of that

362

363

COnseul OF Walver,

Inumediately on receipt by the Chargor of the relevant consent or waiver, that Excladed Property
shall be become the subject of 8 mortgage or charge (as appropriste) pursuant to clouse 3.7 o clause
32

If requived by the Lender at any time following receipt of that consent or watver, the Chargor shall,
af ifs own cost, prepare and executs sy further documents and take any further action the Lender
may require, in iy absolute discretion, for perfecting s security over that Excluded Property.

The floating charge created by clawse 3.4 shall awomatically and mumediately (without notice)
convert into s fixed charge over the assets subject to that floating charge if

the Chargor:



3711 creates, or atiempts 1o create, withowt the prior written consent of the Lender, Security of a

trust in favour of another person over all or any part of the Secured Assets (except as
expressty permitied by the terms of this Deed); or

3712 disposes, or attempts to dispose of, all or any parnt of the Secured Assets (other than Secured

372

373

38

381

3.8.2

41

4.1.1

412

413

414

Assets that are only subject to the floating charge while it remains uncrystallised).

any person levies (or aftempts to levy) any distress, attachment, execution or other process against
all or any part of the Secured Assets; or

2 resolufion is passed or an order is made for the winding-up. dissolution, admivistration or re-
organisation of the Chargor.

The Lender may, in its sole discretion, by written notice fo the Chargor, convert the floating charge
created under this Deed into a fixed charge as regards any part of the Secured Assets specified by
the Lender in that notice il

an Event of Default occwrs and is continuing; or

the Lender considers those assets io be in danger of being seized or sold under any form of distress,
attachment, execution or other legal process or 10 be otherwise in jeopardy.

Any asset acquired by the Chargor after any crystallisation of the floating charge created wnder this
Deed that, but for that crystallisation, would be subject to a floating charge under this Deed, shall
{unless the Lender confinns otherwise 1o the Chargor in writing)} be charged o the Lender by way of
first fixed charge.

Liability of the Chargor

The Chargor's lability under this Deed in respect of any of the Secured Liabiliries shall not be
discharged, prejudiced or affected by:

any intermediate payment, settlement of acconnt or discharge in whole or in part of the Secured
Liabslities;

any variation, extension, discharge. compromise, dealing with, exchange or renewal of any right or
remedy which the Lender may now or afier the date of this Deed have from or against the Bormower,
the Chargor or any other person in connection with the Secwred Liabilities;

any act or omission by the Lender or any other person in taking up, perfecting or enforcing any
Secunity, indemmity, or guarantee from or against the Borrower, the Chargor or any other person;

any tenmination, amendment, variation, sovation, replacement or supplement of or to any of the
Secured Liabilities;

any grant of time, indulgence, waiver or concession to the Bomrower, the Chargor or any other
person;

any insolvency, bankiuptcy. liquidation. admiwstration, winding wp, incapacity, limitation,
disability, the discharge by operation of law, or any change n the constitution, name or style of the
Borrower, the Chargor or any other person:

any invalidity, illegality, mnenforceability, imegularity or fiuswation of any actual or purported

obligation of, or Security held from, the Borrower, the Chargor or any other person in connection
with the Secured Liabilities;

10
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415

4.3

44

44.1

4432

4351

4.5.2

any claim or enforcement of payment from the Borrower, the Chargor or any other person; or

any other acl or omussion which would not have discharged or affecied the liability of the Chargor
had it been s principal debtor or anything doue or cnutted by any person which, dut for this clause
4.1, might operate 1o exonerste or discharge the Chargor or otherwise reduce or extinguwish its
ligbility pader this Deed.

The Chargor waives apy right i may have to require the Lender to enforce any secwrity or other
right, or claim any payment from, or otherwise proceed against, any other person before enforcing
this Deed against the Chargor.

The Chargor waives any right it may have to require the Lender
to take any action or obtain judgment i any cowrt against the Borrower or any other person;

to make or file any claits in 3 bankoaptey, Honidation, admnistation or insolvency of the Borrowes
or any oiher person; of

to make demand, enforce or seek to enforce any claim, right or rewedy against the Borrower or any
other person,

before taking steps to enforce any of ifs rights or remedies under this Deed.

The Chargor wananis to the Lender that it has not taken or received, and shall not take. exercise or
receive the benefit of any Rights from or agamst the Borrower, its Lquidator, an administyatos, co-
guarantor of any other person in connection with any hability of, or payment by, the Chargoy under
this Deed but:

if any of the Rights is taken, exercised or received by the Chargor, those Rights and all monies at
any tine received or held in respect of those Rights shall be beld by the Chargor on trust for the
Lender for application in or towards the discharge of the Secured Liabilities under this Deed; and

on demnand by the Lender, the Chargor shall prowptly transfer, assign or pay 1o the Lender all other
Rights and all mmonies from time fo time held on trust by the Chargor under this olouse 4.

Motwithstanding any other provision of the Finance Documents, it is expressly agreed and
understood that:

the sole reconrse of the Lender to the Chargor under tus deed s to the Chargor's interest in the
Secured Assels; and

the Hability of de Chargor to fhe Lender pursuant to or otherwise in conpection with the Finance
Docwmnents shall be:

4521 limited in aggregate (o an amount equal o that recovered as a result of enforcement of this

deed with respect to the Secured Assets; and

4522 satisfied only from the proceeds of sale or other disposal or realisation of the Secured Assets

5.1

pursrant to s deed.

Representations and warranfies

The Chargor makes the representations and warraniies set out in this clowse 5 to the Lender.

1l



54

541

542

5.5

5.8

5.7

512

513

534

The Chargor is a duly incorporated Hmited liability company validly existiog wnder the law of its
jurisdiction of incorporation

The Chargor has the power

to enter into, deliver and perforn, and has taken all necessary action to aumthorise its eniyy into,
delivery and performance of s Deed and the travsactions contemplated by i and

to own s assels and carry on ifs business as it is being conducted.

No limit on its powers will be exceeded as a result of the grant of Secunty contemplated by tus
Deed,

The entry into and performance by the Chargor of. and fhe transactions contemplated by, this Deed
do not and will not confravene or conflict with:

g constitetional documents;

any agreement or instrwment binding on it or s assets or constitaie 2 defauly or fermination event
{however described) voder anv such agreement of instnaEnent; or

any law or regulation or judicial or official order applicable o it.

The Chargor has obtained all required or desivable authorisations to enable it to enfer info, exercise
its rights and comply with its obligations in this Deed and to make it adimissible in evidence in its
jurisdiction of incorporation. Any such authorisations are in foll force and effect.

The Chargor's obligations under this Deed are legal, valid, binding and enforceable.

Mo Bvent of Default or, on the date of this Deed, event or circwmstance which would, on the expiry
of any orace period, the giving of notice, the malking of any determination, satisfaction of auy other
condition or any combipation thereof, constitute an Event of Defanlt has ocowred and is continuing.

Mo other event or circumstance is outstanding which constitutes {(or, with the expiry of a grace
period, the giving of notice, the making of any delfermination, satisfaction of any other condition or
any combination thereof, would constitnte) s defaudi or termination event (however described) under
any other agreement or instriunerd which is binding on it or (v which any of its assets is subject
which bas or is reasonsbly likely fo have @ matenial adverse effect on its business, assels or
conditton, or ifs ability to perform its obhpations under this Deed.

The Chargor is the sole legal and beneficial owner of the Seqwed Assels.

The Secured Assets are free from any Secunity other than the Permitted Security and the Security
created by tus Deed.

There are no covenants, agreements, reservations, conditions, uterests. nights or other matfers
whatsoever that materially and adversely affect the Sequred Assels.

There is no breach of any law or regulation that materially and adversely affects the Secured Assets,

Mo facility necessary for the enjoyment and use of the Secured Assets is subiect o lens enntling
any person 1o erounate or curtadl s ose,

Nothing has arisen, bas been created or is subsisting, that would be an overndmng interest in any
Property.
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5.15

8.1

6.1.1

62

&3

6.4

6.5

6.6

65.6.1

6.6.2

6.7

6.8

6.9

Mo Securify expressed to be created under this Deed is liable to be avoided, or otherwise set aside,
on the liguidation or administration of the Chargor or otherwise.

General covenanis
The Chargor shall not at any time, except with the prior written consent of the Lender:

create, purport to create or permit fo subsist any Security on, or in reiation to, any Secured Asset
other than any Security created by this Deed or any Permitied Security;

sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or purport to do
so), all or any part of, or any interest in, the Secured Assets (except, in the ordinary course of
business, Secured Assets that are only subject to an uncrystallised floating charge): or

create or grant (or purport to create or grant) any interest in the Secured Assets in favour of a third
party.
The Chargor shall notify the Lender of any Event of Default or event or circumstance which would,
on the expiry of any grace period, the giving of notice, the making of any determination, safisfaction
of any other condition or any combination thereof, constitate an Event of Defauit (and the steps, if
any, being taken to remedy it) promptly upon becoming aware of its occurrence.

The Chargor shall promptly obiasin all consents and anthorisations necessary under any law or
regulation (and do all that is needed to maintain them in full force and effect) to enable it to perform
its obligations under this Deed and 1o ensure the legality, validity, enforceability and sdmissibility in
evidence of this Deed in iis jurisdiction of incorporation.

The Chargor shall comply in all respects with ail laws to which it may be subject if failure to do so
would materially impair its ability to perform its obligations under this Deed.

The Chargor shall not make any substantial change to the general nature or scope of its business as
carried on at the date of this Deed.

The Chargor shali supply 1o the Lender:

all documents dispatched by the Chargor to its sharcholders (or any class of them) or its creditors
generally, at the same time as they are dispatched;

details of any litigation, arbitvation or administrative proceedings that are current, threatened or
pending against the Chargor as soon as it becomes aware of them and which might, if adversely
determmimed, have a material adverse effect on its business, assets or condition, or its ability to
perform its obligations under this Deed or any document under which the Chargor owes oblipations
1o the Lender; and

prompily, any fusther information about the financial condition, business and operations of the
Chargor gs the Lender may reasonably request.

The Chargor shall not do, or permit to be done, any act or thing that would or might depreciaie,
jeopardise or otherwise prejudice the security held by the Lender, or materially diminish the value of
any of the Secured Assets or the effectiveness of the security created by thus Deed.

The Chargor shall not, without the Lender’s prior written consent, use or permit the Secured Assets
to be used in any way conlrary to law.

The Chargor shall:

13



59.1

£92

9.3

6.10

5101

6.10.2

&.11

6.11.1

6.11.2

6113

6114

comply with the requirements of any law and regulation relating to or affecting the Secured Assels
or e use of it or agy parf of theny

obtain, and prowptly renew from time to time, and comply with the terms of all authorisations that
are yegquired in coupection with the Secured Assets or their use or that are necessary o preserve,
maintain o renew any Secured Assel; and

promptly effect any maintenaace. wodifications, alterations or repaws that are required by any law
or regulation to be effected op or in compection wilh the Secured Assets.

The Chargor shall use its best endeavows o

procure the prompt observance and pexformance of the covenants and other obligations imposed on
the Chargor's counterparties {including each counterparty in respect of cach insurer In respect of an
Insrance Policy); and

enforce any rights and instibute, continue or defend any proceedings relating to any of the Secured
Assets that the Leader may require from time fo time.

The Chargor shall, as so required by the Lender, deposit with fhe Leader and the Lender shall, for
the duration of this Deed be entifled to hold:

all deeds and documents of title relating to the Secured Assels that are in fhe possession or confrol of
the Chargor (and if these are not within the possession or confrol of the Chargor, the Chargor
ondertakes to obiain possession of all these deeds and documents of tifle),

all Insurance Policies and any other inswrance policies relating fo any of the Secured Assets that the
Chargor is entitled 1o possess; and

all deeds and documents of uitle (3 anv) relating to the Book Debis as the Lender may specidy from
tirme w time.

The Chargor shall insure and keep insured with an joswance company of underwriters, and on such
tesuns, as are reasonably acceptable to the Lender (including property owners' public liability and
third party liability insurance} and for not less than their replacement value {or where, in the case of
any leasehold property, insurance is the responsibility of the Iandiord under the ternw of the lease,
either procure that the landiord insures and Keeps insured or, if and 10 the extent that the landlord
does not do so, itsell nsare and keep insured) the Secure Assets against

61141  loss or damage by fire or ferrorist acts;

6.11.42  other risks, perils and contingencies that would be insured against by reasonably prodent

persons carrymg on the same class of business as the Chargor;

6.11.4.3  loss of rents payable by the tenants or other occupiers of the Property for a period of at least

one vear, inclnding provision for increases in rent dowing the period of msurance; and

6,11.44  any other risk, perils and contingencies as the Lender may reasonably require.

G115

The Chargor shall, if requested by the Lender, produce to the Lender each policy, certificate or
cover note relating 1o the msorance requited by clause 4 77 4 {or where, In the case of any leaschold
property, that msurapce is effected by the landlord, such evidence of insurance as the Chargor is
entitled o obtain from the andlord nnder the terms of the relevant lease).

14



6,116 The Chargor shall, if requested by the Lender, procure that a note of the Lender's interest 15 endorsed

612

£.13.1

£132

BER.

6141

6.14.2

&.14.3

721

wpon each insurance policy (other than public lisbility and third party lability inswances)
maintained by it or any person on its behalf in accordance with clouse 6 11,4 but withou! the Lender
having any Hability for any premivm in velation to those Insmrance Policies uoless it has expressly
and specifically reguesied o be made Lable in respect of any increase in premdmm or nopasd
premimm o respect of any Insurance Policy.

The Chargor shall not do or omit o do, or penmit fo be done or omutled, any act or thing that may
invalidate or otherwise prejudice any inswrance policy mamtained by it in accordance with clouse
6114

All mondes payable uader any msarance policy mamtained by 1t in accordance with clouse 6171 4 at
any time (whether or not the security constituted by this Deed has become enforceable) shall:

immnediately be paid into 2 Designated Accoust;

if they are not paid into 2 Designated Account, be held, pending such payment, by the Chargor as
trustee of the same Tor the benefit of the Lender; and

be applied in maldng good or recouping expenditure in respect of the loss or damage for which those
moendes are received o, after the seourity constituted by this Deed has become enforceable and i the
Lender so directs, i or towards discharge or reduction of the Secured Liabilities.

The Chargor shall:

give the Lender such mformation concerning the location, condiion, use and operation of the
Secured Assets as the Lender may require;

permit any persons designated by the Lender and any Receiver @ enter on ifs premises and inspect
and examine any Secured Asset, and the vecords relating fo that Secured Asset, al all reasonable
thmes and on reasonable prior notice; and

prompily sotify the Lender in writing of any action, claim, notice or demand made by or against if in
connection with all or any part of a Secured Asset or of any {act, matier or circumstance which may,
with the passage of time, give fise to such an action, clatm, notice or demand, together with, in each
case, the Chargor's proposals for setiling, homidating, compounding or contesting aoy such action,
claim, notice or demand and shall, subject to the Lender's prior approval, implement those proposals
al its own expense.

The Chargor shall prompily pay all taxes, fees, Hcence duties, registration charges, insurance

premivms and other entgoings in respect of the Secured Assets and, on demand, produce evidence
of payment to the Lender,

Property covenands

The Chargor shall keep all premises and Bxtores and fitings o cach Property i good and
substantial repair and condition.

The Chargor shall
observe and perform all covenants, stipulations and conditions to which each Property, or the use of

it, is oy may be subjected, and (if the Lender so requires) produce evidence sufficient 1o satisfy the
Lender that those covenants, stipudations and conditions have been observed and performed;

i5



732

74

7.3

7.6

8.1.3

diligentiy enforce all covenants, stipulations and conditions benefiting each Property and shall not
{and shall not agree 10) waive, release or vary any of the same; and

(without prejudice to the generality of the foregoing) where a Property. or part of if, is held under a
lease, duly and punctually pay all rents due from time fo time, and perform and observe all the
tenant’s covenants and conditions.

The Chargor shail:

where a Property, or part of it. is held under a lease, duly and punctually pay ail rents due from time
{0 time; and

pay (or procure payment of the same) when due all charges, rates, taxes, dutics, assessments and
other outgoings relating to or imposed on each Property or on its occupier.

The Chargor shall not, without the prior writien consent of the Lender, enter info anv onerous or
resiriciive obligations affecting the whole or any part of any Property. or create of permit {0 arise
any overriding interest, easement or right whatever in or over the whole or any part of any Property.

The Chargor shall permit the Lender, any Receiver and any person appointed by either of them o
enter on and inspect anv Property on reasonabie prior notice.

The Chargor consents fo an application being made by the Lender to the Land Registrar for the
fellowing restriction in Form P to be registered against ifs title 10 each Property:

"No disposition of the registered esiate by the proprietor of the registered estate or by the proprietor
of any registered charge, not being a charge repistered before the entry of this restriction is to be
registered without a writfen consent signed by the proprietor for the time being of the charge dated
IDATE] in favour of Latimer Investments Limited referred to in the charges register or is
conveyancer."

Fquipment covenants
The Chargor shall:

maintain the Equipment in good and serviceable condition (except for expected fair wear and tear)
in compliance with all relevant manuals, bhandbooks, menufacturer’s instuctions and
recommendations and maintenance or servicing schednles;

at its own expense. renew and replace any parts of the Equipment when they become obsolete, wom
out or damaged with paits of a sinilar quality and of equal or greater value; and

not permit any Equipment 1o be:

8.1.3.1 used or handied other than by properly qualified and trained persons; or

8132 overloaded or used for any purpose for which it is not designed or reasonably suitable.

8.2

The Chargor shall prompily pay all taxes, fees, hicence duties, regisiration charges, insurance
premiums and other outgoings in respect of the Equipment and. on demand, produce evidence of
such payment to the Lender.
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9.1

92

93

94

14

10.1

102

10.3

il

ill

112

ii3

114

115

ilé6

Book Delbis covenants

The Chargor shall as an agent for the Lender, collect in and realise all Book Debts, pay the proceeds
into a Designated Account immediately on receipt and, pending that payment, hold those proceeds
in frust for the Lender;

The Chargor shall not, without the prior writien consent of the Lender, withdraw any amounts
standing to the credit of any Desigaated Account.

The Chargor shall, if called on to do so by the Lender, execute a legal assignment of the Book Debts
to the Lender on such terms as the Lender may require and give notice of that assignment to the
debtors from whom the Book Debis ate due, owing or incurred.

The Chargor shall not (except as provided by clause 9.1 or with the prior writfen consent of the
Lender) release, exchange, compound, set off, grant time or mdulgence in respect of, or in any ofier
manner deal with, all or any of the Book Debis.

Intellectual Property covenants

The Chargor shall take all necessary action to safegnard and maintain present and future rights in, or
relating to, the Imellectual Property including (without limitation} by observing all covenants and
stipulations relating to those rights, and by paying all applicable renewal fees, licence fees and other
OUtgoIngs.

The Chargor shall use all reasonable efforts fo register applications for the registration of any
Intellectual Property, and shall keep the Lender informed of all matters relating to each such
registration.

The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or to fapse.

Powers of the Lender

The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a breach by the
Chargor of any of its obligations contained in this Deed.

The Chargor irrevocably authorises the Lender and its agents 1o do all things that are necessary or
desirable for that purpose.

Any monies expended by the Lender in remedying a breach by the Chargor of its obligations
contained in this Deed shall be reimbursed by the Chargor fo the Lender on a full indemnity basis
and shall carry interest in accordance with clausel 8.1

The rights of the Lender are without prejudice to any other nights of the Lender under this Deed.

The exercise of any rights of the Lender under this Deed shall not make the Lender hable 10 account
as a moorigages in possession.

At any time after the secwity constituted by this Deed has become enforceable, the Lender or any
Receiver may, as agent for the Chargor, dispose of any chattels or produce found on any Property
and without prejudice to any obligation to account for the proceeds of any disposal so made, the
Chargor shall indenmify the Lender and any Receiver against any liability ansing from any such
disposal.

17



i1.8

1181

11.8.2

i19

11.10

To the extent permitied by Iaw, any right, power or discretion conferred by this Deed on a Receiver
may, alter the security constitted by this Deed has become enforceable, be exercised by the Lender
in relation to any of the Secured Assets whether or not it has taken possession of any Secured Assets
and without first appointing a Receiver or notwithstanding the appointment of a Receiver.

if the Lender receives, or is deemed to have received, notice of any subsequent Security, or other
interest, affecting all or part of the Secured Assets:

the Lender may open a new account for the Chargor in the Lender's books and without prejudice to
the Lender's right to combine accounts, no money paid to the credit of the Chargor in any such new
account shall be appropriated towards, or have the effect of discharging, any part of the Secured
Liabilities; snd.

If the Lender does notf open a new account immediately on receipt of the notice, or deemed notice,
under clause 11.8.1, then, unless the Lender gives express writien notice fo the contrary fo the
Chargor, all payments made by the Chargor to fhe Lender shall be treated as having been credited to
a new accouni of the Chargor and not as having been applied in reduction of the Secured Liabilities,
as from the time of receipt or deemed receipt of the relevant notice by the Lender.

The Lender may, &t its discretion, grant time or other indulgence, or make any other arrangement,
variation or release with any person not being a party fo this Deed (whether or not any such person
is jointly liable with the Chargor) in respect of any of the Secwed Liabilities, or of any other
security for them without prejudice either fo this Deed or to the liability of the Chargor for the
Secured Liabilities.

The Lender may, witbout notice to the Chargor, appoinf any one or more persons ¢ be an
Administrator of the Chargor pursuant to Paragraph 14 of Schedule Bi of the Insojvency Act 1986
if the securify constitnted by this Deed becomes enforceable.

11.10.1 Any appointinent under this clause 11,10 shall:

i1.16.1.1  be in writing signed by a duly authorised signatory of the Lender; and

11.10.1.2  take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act 1986,

11.10.2 The Lender may apply to the court for au order removing an Administrator from office and may by

11.11

iz,

121

12.2

notice in writing in accordance with tus clouse 11,10 appoint a replacement for any Administrator
who has died. resigned, been removed of who has vacated office upon ceasing to be qualified.

The Lender covenants with the Chargor that if shail perform its obligations to make advances nader
any document to which the Lender and the Chargor are party (including any cbligation fo make
available further advances).

When security becomes epforceable

The security constituted by this Deed shall become immediately enforceable if an Event of Default
OCCUurs.

Afier the security constituted by this Deed has become enforceable. the Lender may, in its absolute
discretion, enforce all or any part of that security at the times, in the manner and on the terms it
thanks fit, and take possession of and hold or dispose of all or any partf of the Secwred Assets,
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13.

131

3.2

133

134

i34.1
13.4.2

1343

135

i36

13.7

1371
13.7.2
1373

13.8

Enforcement of security

For the pwposes of all powers implied by statute, the Secwed Liabilities are deemed to have
become due and payable on the date of this Deed.

The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or
extended by this Deed) shall be immediately exercisable at any time afier the security constitnied by

this Deed has become enforceable.
Section 103 of the LPA 1925 does not apply fo the security constituted by this Deed.

The statntory powers of leasing and accepting swivenders conferred on morigagees under the LPA
1925 and by any other statute are extended so as to authorise the Lender and any Receiver, at any
time after the secunity constittted by this Deed has become enforceable, whether in #s own name or
in that of the Chargor, to:

grant a lease or agreement o lease;
accept smvenders of leases; or

grant any option of the whole or any part of the Secured Assets with whatever rights relating to
other parts of i,

whether or not af a premium and containing such covenants on the part of the Chargor, and on such
terms and conditions (ncluding the payvment of money to 4 lessee or tenant on & swrender) as the
Lender or Receiver thinks fit without the need 1o comply with any of the restrictions imposed by
sections 99 and 100 of the LPA 1925,

At any time after the Lender has demanded payment of the Secured Liabilities or if the Chaygor
defanits in the performance of its obligations under this Deed or an Event of Default is continuing,
the Chargor will allow the Lender or its Receiver, without fiwther notice or demand, immediately to
exercise all its rights, powers and remedies in particular (and without lunitation) fo take possession
of any Secured Asset and for that purpose to enter on any premises where a Secured Asset is situated
{or whese the Lender or 2 Receiver reasonably believes a Secured Asset to be situated) withowr
incurring any liability to the Chargor for, or by any reason of, that entry.

At all times, the Chargor oiust use its best endeavours to allow the Lender or its Receiver access to
any premises for the purpose of clause 13.5 (inchuding obtaining swy necessary consents or permits
of other persons) and ensure that its employees and officers do the same.

At any time after the security constituted by this Deed has become enforceable, or after any powers
conferred by any Security having priority to this Deed shall have become exercisable, the Lender
may:

redecm that or any other prior Security;

procure the transfer of that Secwrity to it; and

settle and pass any account of the holder of any prior Security.

The seitlement and passing of any account passed shall, in the absence of any manifest error, be
conclusive and binding on the Chargor. Al monies paid by the Lender to an encumbrancer in
sefifement of anv of those accounts shall, as from its payment by the Lender, be due from the

Chargor to the Lender on cument account and shall bear inferest at the Default Rate and be secured
as part of the Secured Liabilities.
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1393

13.10

i3.11

13.12

13.13

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or Delegate shali be
concerned {0 enguire:

whether anv of the Secured Liabilities have become due or pavable, or remain unpaid or
undischarged;

whether anv power the Lender, a Receiver or Delegate is purporting 1o exercise has become
exercisable or is properly exercisable; or

bow any money paid to the Lender. any Receiver or any Delegate is to be applied.

Each Receiver and the Lender is entitied to all the rights, powers, privileges and imowumities
conferred by the LPA 1925 on morigagees and receivers.

Meither the Lender, any Receiver, any Delegate nor any Administrator shall be liable, by reason of
entering into possession of a Secured Asset or for any other reason, fo account as mortgagee in
possession in respect of all or any of the Secured Assets, nor shall any of them be lable for any loss
on realisation of, or for any act, neglect or default of any nature in conpection with, all or any of the
Secured Assets for which a mortgagee in possession might be liable as such.

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a purchaser
and. in making any sale or other disposal of any of the Secured Assets or in making any acquisition
in the exercise of their respective powers, the Lender, and every Receiver and Delegate may do so
for any consideration, in any manuer and on any ferms that it or he thinks fit.

To the extent that;

13.13.1 the Secured Assets constifute Financial Collateral; and

13.13.2 this Deed and the obligations of the Chargor under it constitute a Security Financial Collateral

13.14

Arrangement,

the Lender shall have the right, at any time afier the security constituted by this Deed has become
enforceable, to appropriate all or any of those Secwred Asseis i or towards the pavment or
discharge of the Secured Liabilities in any order that the Lender may, in its absolute discretion,
determine.

The value of any Secured Assets appropriated in accordance with clause 13.13 shall be:

13.14.1.1 in the case of cash, the amouai standing o the credit of each of the Chargor's accounts with

any bank, financial ipsiitution or other person, fogether with all inferest accorued but
unposted, at the time the right of appropriation is exercised; and

13.14.1.2 in the case of Investmnents. the price of those Investments at the time the right of

appropriation is exercised as listed on any recognised marke! index or determined by any
other method that the Lender may select Gincloding independent valuation).

13.14.2 The Chargor agrees that the methods of valvation provided for in this clause are commerciaily

14.

i4.1

reasonable for the purposes of the Financial Collateral Regulations.

Receiver

At any time after the security constituted by this Deed has become enforceable, or af the request of
the Chargor. the Lender may, without fiwther notice, appoint by way of decd, or otherwise in
writing, any one or more persons to be a Receiver of all or any part of the Secured Assets.
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4.2

143

144

145

155

15.4

857

15.48

The Lender may, withont finther notice (subject 10 section 45 of the Insolvency Act 1986 in the case
of an admindsirative receiver), from time fo time, by way of deed, or otherwise in wriling, remove
any Receiver appointed by it and may, whenever it thinks fit, appoin! a new Receiver m the place of
any Receiver whose appointment may for any reason have terminated,

The Lender may fix the remumeration of any Receiver appointed by it without the yeswichons
conained in section 109 of the TRA 1928, and the remumerstion of the Receiver shall be a dely
secumed by this Deed, to the extent not otherwise discharged.

The power to appoint a Receiver confersed by this Deed shall be in addition to all statutory and other
powers of the Lender under the Tusolveucy Act 1986, the LPA 1925 or otherwise, and shall be
exercisable without the resirictions contained in sections 103 and 109 of the LPA 1925 or otherwise.

The power 1o appoint a Receiver (whether conferved by this Deed or by statute) shall be, and remain,
exercisable by the Lender despite any prior appointment in respect of all or any part of the Secured
Assels,

Any Receiver appointed by the Lender under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for the contracts, engagements, acts, omissions, defaults, logses
and remmmerstion of that Recelver and for labilitics incurred by that Heceiver, The agency of each
Receiver shall continue until the Chargor goes into Houidation and after that the Receiver shall act as
principal and shall not become the agent of the Lender,

Powers of Beeslver

Anv Receiver appointed by the Lender under this Deed shall, in addition to the powers conferred on
it by statute, have the powers set out in clause 15.2 to clouse 15.23.

If there is more than one Receiver bolding office af the same time, each Receiver may {(unless the
document appointing it states otherwise) exescise ali of the powers conferred on a Recelver wnder
this Deed individually apd fo the exclusion of amy other Receiver,

Any exercise by a Receiver of any of the powers given by clouse 15 may be on behall of the
Chargor, the directors of the Chargor (in the case of the power contained in clausel 5.16) or itseilf.

A Receiver may usdertake or complete any works of repair, building or development on the
Properties and may apply for and maintaio aoy planning permission, development consent, building
regulation approval or any other permission, consent or hcence (o carry out any of the same,

A Receiver way grant, or accept surenders of, any leases or tenancies affecting any Property and
may grant any other jnterest or right over say Property on any lerms, and subject to any conditions,
that it thinks fit

A Receciver may provide scrvices and enploy or enmgage any mwmagers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and subject to
any conditions, that it thinks fit. A Receiver may discharge any such person or any such person
appointed by the Chargos.

A Receiver way wake, exercise or revoke any valoe added tax option to tax as it thinks £t

A Recelver may charge and receive any swm by way of remuneration (in addition o all costs,
charges and cxpenses mcared by if) that the Lender may prescribe or agree with it
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15.19

1511

15.15

1316

15.17

15.18

1519

13.20

1321

15.22

A Receiver may collect and get in the Secured Assets or any part of them in respect of which it is
appointed, and make any demands and take any proceedings as may scem expedient for that
purpose, and take possession of the Secured Assets with like rights.

A Recetver may cairy on, manage, develop, reconstruct, amalgamate or diversify or concwr in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of the
Chargor.

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets in
respect of which it is appointed in any manaer (including, without limitation, by public auction or
private sale) and generally on any terms and condifions as it thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and a Receiver may promote, or concur in promoting, a
company to purchase the Secured Assets to be sold.

A Receiver may sever and sell separately any fixtures or fittings from any Property without the
conseni of the Chargor.

A Receiver may sell and assign all or any of the Book Debts in respect of which it is appointed in
any manner, and generally on any ferms and conditions, that it thinks fit.

A Receiver may give valid receipt for all monies and execute all assurances and things that may be
proper or desirable for realising any of the Secured Assets.

A Receiver may make any arrangement, settlement or compromise between the Chargor and any
other person that it may think expedient.

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suils and proceedings in
relation to any of the Secured Assefs as it thinks fit.

A Receiver may make substitntions of or mmprovemenis to, the Equipment as it may think
expedient.

A Receiver may make calls conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of any
calls so made) the same powers as are conferred by the articles of association of the Chargor on its
directors in respect of calls authorised © be made by them.

A Recetver may, if it thinks fit, bel without prejudice to the indemmnity in clause I8, effect with any
inswrer any policy of inswance either in leu or satisfaction of or in addition to, the insurance
required to be maintained by the Chargor nnder this Deed.

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if if had been
duly appointed under the LPA 1925, and exercise all powers provided for an administrative receiver
in Schedule 1 to the Insolvency Act 1986.

A Receiver may, for any of the purposes anthorised by this clawse 15, raise money by borrowing
from the Lender {or from anv other person) either unsecured or on the security of all or any of the
Secured Assets in respect of which it 15 appointed on any terms that it thinks fit (including, if the
Lender consents, terms under which that security ranks i priority to this Deed).

A Receiver may redeem any prior Security and settle and pass the accounts to which the Security
relates. Any accounis so setiled and passed shall be, in the absence of any manifest ervor, conclusive
and binding on the Chargor, and the monies so paid shall be deemed o De an expense properly
incwred by the Receiver.
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15.23

15.24

1525

A Receiver may delegate his powers in accordance with thus Deed.

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and
rights it would be capable of exercising, and do all those acts and things, as an absolute beneficial
owner could exercise or do in the ownership and management of the Secured Assets or any part of
the Secured Assets.

A Receiver may do any other acts and things that it

15.25.1 may consider desirable or necessary for realising any of the Secured Assets;

15.25.2 may consider incidental or conducive to any of the rights or powers conferred on a Receiver under

or by virtue of this Deed or law; o1

15.25.3 lawfully may or can do as agent for the Chargor.

I&.

i6.1

162

i63

17.

17.1

i7.1.1

17.1.2

1713

17.2

17.3

i7.3.1

1732

Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power of attomey or
in any other manner to any person any right, power, authonty or discretion conferred on it by this
Deed (including the power of attomey granted under clause 26.1).

The Lender and each Receiver may make a delegation on the ferms and conditions (including the
power to sub-delepate) that it thinks fir.

MNeither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for any
foss or liability arising from any act, defanlt, omission or misconduct on the part of any Delegate.

Application of proceeds

All monies received by the Lender, a Recetver or a Delegate pursuant to this Deed, after the secunity
constituted by this Deed has become enforceable, shall (subject to the claims of any person baving
prior rights and by way of variation of the LPA 1925) be applied in the following order of priority:
in or towards payment of or provision for all costs, charges and expenses incurred by or on behaif of
the Lender (and any Receiver, Delegate, afforney or agent appointed by i) under or in connection
with this Deed, and of all remuneration due to any Receiver under or i connection with this Deed;

in or towards payment of or provision for the Secured Liabilities in any order and manner that the
Lender detenmines; and

in payment of the sirplus (if any) to the Chargor or other person entitled to it.

Neither the Lender, any Receiver nor any Delegate shall be bound (wheiher by virtue of section
10%(2) of the LPA 1925, which is vaned accordingly, or otherwise) 1o pay or appropriate any receipt
or payment first towards intercst rather than principal or otherwise in any particular order between
any of the Secured Liabilities.

All monies received by the Lender, a Receiver or a Delegate under this Deed:

may, at the discretion of the Lender, Receiver or Delegate, be credited to any suspense or secuyities
realised account;

shall bear interest, if any, af the rate agreed in writing between the Lender and the Chargor; and
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18.

18.1

1811

18.1.2

18.1.3

ig.2

1821

18.2.2

1823

19.

i%.1

1211

i9.1.2

19.1.3

may be held in that account for so long as the Lender, Receiver or Delegate thinks fit.

Cosis and indemnlty

The Chargor shall, promptly on demand, pay fo, or reimburse, the Lender and any Receiver, on a
full indemnity basis, all cosis, charges, expenses, taxes and liabilities of any kind (including. without
limitation, legal, printing and out-of-pocket expenses) incwrred by the Lender, any Receiver or any
Delegate in connection with:

this Deed or the Secured Assels;

taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) any of the
Lender's, 2 Receiver's or a Delegaie's rights under this Deed; or

taking proceedings for, or recovering, any of the Secured Liabilities,

together with mterest, which shall accrue and be payable (without the need for any demand for
payment being made) from the date on which the relevant cost or expense arose until full discharge
of that cost or expense (whether before or after jndgment, liguidation, winding up or administration
of the Chargor) ai the Defanlt Rate,

The Chargor shall indemnify the Lender, each Receiver and each Delegate, and their respective
employees and agents against all lisbilities, costs, expenses, damages and losses (incinding but not
timited to any direct, indirect or consequential losses, loss of profil, loss of repuiation and all

interest, penalies and legal costs {calcnlated on a full indemnity basis) and all other professional
costs and expenses) sniffered or incurred by any of them arising out of or in connection with:

the exercise or purporied exercise of any of the rights, powers, authorities or discretions vested in
them under this Deed or by law in respect of the Secured Assets;

taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do s0} the security
constitted by this Deed; or

any defanit or delay by the Chargor i performing any of its obligations under this Deed.

Any past or present employee or agent may enforce the terms of this olawse /8.2 subject to and in
accordance with the provisions of the Confracts (Rights of Third Parties) Act 199%.

Further assgrance

The Chargor shall, at its own expense, take whatever action the Lender or any Receiver may
reasonably require for:

creating. perfecting or protecting the security intended to be created by this Deed;
facilitating the realisation of any Secured Asset; or

facilitating the exercise of any right, power, anthority or discretion exercisable by the Lender or any
Receiver in respect of any Secured Asset,

including, withont limitation (if the Lender or Receiver thinks it expedient) the execution of any
transfer. conveyance, assignment or assurance of all or any of the assets forming part of (or intended
to form part of) the Secured Assets (whether to the Lender or 1o its sominee) and the giving of any
notice, order or direction and the making of any registration.
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201

2011

2012
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223

23,

231

232

3.3

Power of attorney

By way of security, the Chargor irrevocably appoints the Lender, every Receiver and every Delegate
separately to be the attorney of the Chargor and, in its pame, on its behalf and as its act and deed, fo
execute any documents and do any acts and things that:

the Chiargor is required 1o execute and do under this Deed: or

any aftorney deems proper or desivable mn exercising any of the rigles, powers, anthorities and
discretions conferred by this Deed or by law on the Lender, any Receiver or any Delegate.

The Chargor ratifies and confirms, and agrees to mtfy and confirm, anvihing that any of s
attorneys may do i the proper and lawful exercise, or purported exercise, of all or any of the rights,
powers, authorities and discretions referred to 1o clowse 201,

Eelease

Subject to clause 283 on the expiry of the Secunity Peniod (but not otherwise), the Lender shall, at
the request and cost of the Chargor, ke whatever action is necessary fo

release the Secured Assets from the secuaty constituted by this Deed; and

reassign the Secured Assets 1o the Chargor

Assomment and transler

At any time, without the consent of the Chargor, the Lender may assign or transfer any or all of its
rights and obligations nodey this Deed.

The Lender sy disclose 1o any actual of proposed assignee or transferse any mformation i i
possession that relates to the Chargor, the Secured Assets and this Deed that the Lender considers
appropriafe.

The Chargor may not assign any of its rights, or transfer any of 15 sights or obligations, under tus
Deed.

Set-off

The Lender may at any time set off any Hability of the Chargor to the Lender against suy Hability of
the Lender to the Chargor, whether enther habality is presend or fotwee, lgpudated or unliguidated,
and whether or not either linbility arises undey this Deed. I the habilities to be set off are expressed
in different currencies, the Lender may convert either liability ai a maddeet rate of exchange for the
purpose of set-off. Any exercise by the Lender of its rights under this cfowse 23 shall not limit or
affect any other rights or remedies available o # nader this Deed or ctherwise.

The Lender is not obliged to exercise its rights voder clause 23,1, I however, it does exercise those
rights it mnst promptly notify the Chargor of the set-off that has beep made.

Al payments made by the Chargor to the Lender noder this Deed shall be made w foll without any

set-off, counterclaim, deduction or withbolding (other than any deduction or withholding of tax as
required by Jaw).
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241
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244
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16.

26.1

26.2

263

27.

271

Amendments, waivers and consents

No amendment of this Deed shall be effective unless it is in writing and signed by, or on behalf of,
each party (or its authorised representative),

A waiver of any right or remedy under this Deed or by law, or any consent given under this Deed, is
only effective if given in wniting by the waiving or consenting party and shall not be deemed a
waiver of any other breach or defacit. It only applies in the circumstances for which it is given and
shall not prevent the party giving if from subsequently relving on the relevant provision.

A failure to exercise, or a delay in exercising, any right or remedy provided under this Deed or by
law shall not constitate a waiver of that or any other right or remedy, prevent or restrict any further
exercise of that or any other night or remedy or constitute an clection to affirm this Deed. No single
ot partial exercise of any night or remedy provided under this Deed or by law shall prevent or restrict
the further exercise of that or any other right or remedy. No election o affinm this Deed by the
Lender shall be effective unless it is in writing.

The rights and remedics provided under this Deed are cumulative and are in addition to, and not
exclnsive of, any rights and remedies provided by law.

Severance

If any provision {or part of a provision) of this Deed is or becomes fpvalid, llegal or wneaforceable,
it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable.
If such modification is not possible, the relevant provision (or part of a provision) shall be deemed
deleted. Any modification 1o or deletion of a provision {or part of 2 provision) under this claose shall
not affect the legality, validity and enforceability of the rest of this Deed.

Counlerparts

This Deed may be executed in any mumber of counterparts, each of which when execuied and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute one
deed.

Transmission of the executed signatose page of a counterpart of this Deed by fax or email (in PDF,
JPEG or other agreed format) shall take effect as delivery of an executed counterpart of this Deed. If
cither method of delivery 15 adopted, without prejudice to the validity of the deed thus made, each
party shall provide the others with the original of such counterpart as soon as reasonably possible
thereafter.

No counterpari shall be effective until each party bas executed and delivered at least one
counterpart.

Third party rights

Except as expressly provided in this Deed, a person who is not a party to this Deed shall not have
any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of,
any term of this Deed. This does not affect any right or remedy of a third party which exists, or is
available, apart from that Act.
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28.6.1

2862

28.6.3

35,

291

2911

29.1.2

29.1.3

Further provisions

The security constituted by this Deed shall be in addition to, and independent of, any other security
or guarantee that the Lender may hold for any of the Secured Liabilities at any time. No prior
security held by the Lender over the whole or any part of the Secured Assels shall merge in the
security created by this Deed.

The security constituted by this Deed shall remain in full force and effect as a continuing security
for the Secared Liabilities, despite any scitlement of account, or imtermediate payment, or other
matter or thing, unless and until the Lender discharges this Deed in writing.

Any release, discharge or settlement between the Chargor and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Secured Liabilities
being avoided, reduced or ordered to be refunded pursuant to any law relating to imsolvency,
bankruptcy, winding.up, administration, rveceivership or otherwise. Despite any such release,
discharge or setticment:

the Lender or ifs nomince may refaia this Deed and the secusity created by or pursuant fo it
inchiding all certificates and documenis relating to the whole or any part of the Secured Assets, for
any period that the Lender deems necessary to provide the Lender with security against any such
avoidance, reduction or order for refund; and

the Lender may recover the value or amount of such security or payment from the Chargor
subsequently as if the release, discharge or seftlement had not occurred.

A certificate or deteripination by the Lender as to any amount for the time being due 1o it from the
Chargor under this Deed shall be, in the absence of any manifest error, conclusive evidence of the
amount dne.

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not apply
to this Deed.

Notwithstanding anything to the contrary in this Deed, neither the obtaining of a moratorium by the
Chargor under schedude Al to the Insolvency Act 1986 nor the doing of anything by the Chargor
with 2 view to obtaining such a moratorium (including any preliminary decision or investigation)
shall be, or be constiued as:

an event under this Deed which causes any floating charge created by this Deed fo crystallise;

an event undey this Deed which causes any resiriction which would not otherwise apply o be
imposed on the disposal of any property by the Chargor: or

a ground under this Deed for the appointment of a Receiver.

Motices

Each notice or other communication required to be given fo a party under or in connection with this
Deed shall be:

ity writing;

delivered by hand, by pre-paid firstclass post or other next working day delivery service or sent by
fax or email; and

sent Ial
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29.1.3.1  the Chargor at its address stated at the head of this Deed:

29132  the Lender at its address stated at the head of this Deed:

292

29.2.1

2922

2923

293

254

3.

301

302

303

30.3.1

3032

304

of to any other address or to 2 fax number or email address as is notifled in writing by one party fo
the other from time to time.

Any notice or other communication given by one paity to the other shall be deemed 1o have been
received:

if delivered by hand, at the time it 1s left at the relevant address:

if posted by pre-paid first-class post or other next working day delivery service, on the second
Business Day after posting;

if sent by fax or cmail, one Business Day after the same was ransmitted.

A notice or other communication given as described in clawse 29.2.1 or clause 29 2.3 on a day that
is not a Business Day, or after normal business hours, in the place it 1s received, shall be deemed 1o
have been received on the next Business Day.

This efause 29 does not apply to the service of any proceedings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute resolution.

Governing law and jurisdiction

This Deed and any dispute or claim (including non-contractual disputes or claims) arising out of or
in connection with it or its subject matter or formation shall be governed by and construed in
accordance with the law of England and Wales.

Hach party irrevocably agrees thaf, subject as provided below, the courts of England and Wales shall
bave exclusive junisdiction over any dispute or claim (including nou-contractual disputes or claims)
arising out of or in connection with this Deed or its subject matter or formation. Nothing in this
clause shall limit the right of the Lender to take proceedings against the Chargor in any other court
of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
piechide the taking of proceedings m any other junisdictions. whether concurrently or not, to the
extent permitied by the law of such other jurisdiction.

The Lender iirevocably appoints PraxisIFM Corporate Services (UK} Limited of Mermaid House
Puddle Dock London EC4V 3DB as ifs agent to receive, on #s behalf i England or Wales, service
of any proceedings under clause 30.2 above.

Such service shail be deemed completed on delivery to such agent (whether or not it is forwarded to
and received by the Chargor) and shall be valid until such time as the Lender has received prior
written notice from the Chargor that such agent has ceased 1o act as agent.

If for any reason such agent ceases to be able to act as agent or no longer has an address in England
or Wales, the Chargor shall immediately appoint a substifute accepiable to the Lender and deliver to
the Lender the new agent’s name, address and fax number within England and Wales.

The Lender irvevocably consents to any process in any legal action or proceedings under clause 30.2
being served on it m accordance with the provisions of this Deed relating 1o service of notices.
Nothing contained in this Deed shall affect the right to serve process in any other manner permitted
by law.

28



IN WITNESS the parties have entered info this agreement as a deed but have not delivered it until 1t 1s
dated on the date first written above.

EXECUTED AS A DEED

but not delivered unidd dated with s authority
by Zest Food Lid

acting by g director in the presence of

. ROSS-SMITH m? )

Name of Witness:

Address of witness: s el 00
Camerons Solicitors LLP
70 Wimpole Street ‘%'wgmtmﬂe uf WI TWNESS
: London W1G BAX
Gecupation of witness, S aladier
EXECUTED AS A DEED b
but not delivered until dated with ifs authority %, |
by Latimer Investments Limited ¥
acting by its sole director in the presence of '}.
Name of Witness:
Address of witaess: et ennene e s en
Signatuse of WITHESS
Occupation of witness:
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IN WITWESS the parties have entered into this agrecment as a deed but have not delivered it until 1t is

dated on the date st written above,

EXECUTED AS A DEED

bt mot delivered until dated with its authority
by Zest Food Tad

acting by a director in the presence of

Pame of Witness:
Address of witness:

Dreonpation of witness:

EXECUTED AS A DEED

bt ot delvered antil dated with ity authogity
by Latimer Investments Limited

acting by ifs sole director m the presence of

Mame of Witness: M&M§W «%Wﬁﬁﬁ
Auddvess of witness: Jeed ¥ 4

T v

} Diipzctne

' Signature of WITNESS

Signatnre of WITHESS
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