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Registration of a Charge

Company Name: CRUSOE INNS LIMITED
Company Number: 08935945

Received for filing in Electronic Format on the: 13/07/2021 XA8MSKIL

Details of Charge

Date of creation: 06/07/2021
Charge code: 0893 5945 0003

Persons entitled: TC SECURITY TRUSTEE LIMITED ACTING AS THE SECURITY TRUSTEE
OF THE SECURED PARTIES

Brief description:  ALL THAT LEASEHOLD PROPERTY KNOWN AS THE SELKIRK, 60,
SELKIRK ROAD, LONDON SW17 OES AS THE SAME IS REGISTERED AT
HM LAND REGISTRY UNDER TITLE NUMBER TGL338249

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CLAIRE WHEATLEY

Electronically filed document for Company Number: 08935945 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8935945

Charge code: 0893 5945 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th July 2021 and created by CRUSOE INNS LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th July 2021 .

Given at Companies House, Cardiff on 15th July 2021

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

Companies House s



LEGAL MORTGAGE OVER PROPERTY {CORPORATE)

DATED &M TSOYY 20m

between

CRUSOE INNS LIMITED as Chargor

and

TC SECURITY TRUSTEE LIMITED acting as the Security Trustee of the Secured Parties

Firal CBILS Legal Charge — Corporate - 26.03, 2021
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Charged Assets: all the assets, property and undertaking of the Chargor, which are, or are
intended o be, subject to the Security Rights created by, or pursuant to, this Deed {and
references to the Charged Assets shall include references to any part of them).

Delegate: any person appointed by the Security Trustee or any Receiver under clause 15 and
any person appointed as attorney of the Security Trustee, Receiver or Delegate.

Environment: the natural and man-made environment including all or any of the following
media, namely air, water and lamd (including air within buildings and other natural or man-made
structures above or below the ground} and any lving organisms (including man} or systems
supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-laws,
comman law, directives, treaties and other measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they relate to or apply to the
Environment.

Environmental Licence: any authorisation, permit or licence necessary under Environmental
Law in respect of any of the Charged Assets.

Financial Collateral: has the meaning given to that expression in the Financial Collateral

Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2) Regulations 2003
{S12002/3226).

insurance Policy: each contract and policy of insurance effected or maintained by the Chargor
from time to tirme relating to the Property.

Loan Agreement: any loan agreement made at any time between the Borrower, the Security
Trustee and, among others, the Lenders’ Agent, Facility Agent and the Security Trustee (as each
term is defined in the ThinCats Lending Definitions);

LPA 1925: the Law of Property Act 1625,

Property; the freeheld or leasehold property {whether registered or unregistered) owned by the
Chargor described in Schedule 2.

Rental Income: all amounts paid or payable to or for the account of the Chargor in connection
with the letting, licence or grant of other rights of use or occupation of all or any part of the
Property.

Rights: any Security Right or other right or benefit whether arising by set-off, counterclaim,
subrogation, indemnity proof in liguidation or otherwise and whether from contribution or

otherwise.

Secured Liabilities: all monies, obfigations and Habilities of the Borrower and/or the Chargor to
any of the Secured Parties, which may now or at any time in future be due, owing or incurred by
the Borrower and/or the Chargor to the Secured Parties, whether actual or contingent and
whether owed jointly or severally, as principal or surety or in any other capacity, together with
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1.7

1.8

3.1

{c}  the benefit of any covenanis for title given, or entered into, by any predecessar in title
of the Chargor in respect of the Property, and any monies paid or payable in respect of
those covenants; and

{(d)  all rights under any licence, agreement for sale or agreement for lease in respect of the

Property,

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of each Loan Agreement and of any side letters between any parties in relation to the
Loan Agreement(s] are incorporated into this Deed.

Perpetuity period

i the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 years (as specified ny section 5{1) of the Perpetuities and Accumuiations Act 2009).

Schedules

The Schedules form part of this Deed and shall have effect as if set out in full in the body of this
Deed. Any reference to this Deed includes the Schedules,

Covenant to pay

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

Grant of security
Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee charges to the Security Trustee:

{a} by way of a first legal mortgage, the Property; and
(h} by way of a first fixed charge:

{in  all its rights in each Insurance Policy, including all claims, the proceeds of all
claims and al returns of premiums in connection with each Insurance Policy,
the Rental Income and the henefit of any guarantee or security in respect of
the Rental Income 1o the extent not effectively assigned under clause 3.2;



4.2

4.3

4.4

5.1

Further advances

The Security Trustee covenanis with the Borrower on behalf of the Lender Members that such
Lender Members shall perform their obligations to make advances under the Loan Agreement
{including any cbligation to make available further advances).

First registration

if the title to the Property is not registered at the Land Registry, the Chargor shall ensure that no
person (other than itself) shall be registered under the Land Registration Act 2002 as the
proprietor of all or any part of the Property, without the prior written consent of the Security
Trustee,

Cautions against first registration and notices

Whether or not title to the Property is registered at the Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral} is registered against the Chargor’'s title
to the Property, the Chargor shall immediately provide the Security Trustee with full particulars
of the circumstances relating to such caution or notice, If such caution or notice was registered
to protect a purported interest the creation of which is not permitted under this Deed, the
Chargor shall immediately, and at its own expense, take such steps as the Security Trustee may
reguire to ensure that the caution or notice, as applicable, is withdrawn or cancelled.

Liability of the Chargor
Liabiity not discharged

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

[g) any intermediate payment, settlement of account or discharge in whaole or in part of
the Secured Liakilities;

(b} any variation, extension, discharge, compromise, dealing with, exchange or renewal of
any right or remedy that the Security Trustee may now or after the date of this deed
have from or against the Borrower, the Chargor or any other person in connection with
the Securad Liahilities;

{c}  any act or omission by the Security Trustee or any other person in taking up, perfecting
or enforcing any Security Right, indemnity, guarantee from or against the Borrower,
the Chargor or any other person;

{d}  any termination, amendment, variation, novation, replacement or supplement of or to
any of the Secured Liabilities including, without limitation, any change in the purpose



6.1

8.2

6.3

6.4

6.5

Chargor on trust for the Security Trustee for application in or towards the discharge of
the Secured Liabilities under this deed; and :

(b} on demand by the Security Trustee, the Chargor shall promptly transfer, assign or pay
to the Security Trustee all Rights and all monies from time to time held on trust by the
Chargor under this clause 5.3.

Representations and warranties

Times for making representations and warranties

The Chargor makes the representations and warranties set out in this clause 6 to the Security
Trustee on the date of this Deed and the representations and warranties contained in clauses
6.2 to 6.20 are deemed to be repeated on each Test Date (or where there is no applicable Test
Date on each date on which interest payable on any of the Secured Liabilities falls due for
gaa_yrﬁent) with reference to the facts and circumstances existing at the time of repetition.

Pue incorporation

The Chargor:

(@) s a duly incorporated fimited liability company validly existing under the law of #s
jurisdiction of incorporation; and '

{(b)  has the power to own its own assets and carry on its business as it is being conducted.

Powers

(a) The Chargor has the power to enter into, deliver and perform, and has taken all
necessary action to authorise its entry into, delivery and performance of this deed and
the transactions contemplated by it; and

(b)  Nolimit on its powers will be exceeded as a result of the grant of the Security Rights

contemplated by this deed.

Non-contravention

The entry into and performance by the Chargor of, and the transactions contemplated by, this
deed do not and will not contravene or conflict with: :

{a)  its constitutional documents;

(b}  any agreement or instrument binding on it or its assets or constitute a default or
termination event (however described) under any such agreement or instrumens; or

{c}  any law or regulation or judicial or official order applicable to it.
Authorisations

10



6.11

6.12

6.13

6.14

6.15

6.16

8.17

6,13

The Charged Assels are free from any Security Rights other than the Permitted Security Rights
and the Security Rights created by this Deed.

No adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any persen in
respect of the Charged Assets or any interest in them,

No adverse covenamnts

There are no covenants, agreements, reservations, conditions, interests, rights or other matters
whatever that materially and adversely affect the Charged Assets,

No hreach of laws

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

No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assets Is subject to terms
entitling any person to terminate or curtail its use,

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding interest in the
Property.

Errorl Bookmark not defined.No prohibitions or breaches

There is no prohibition on the Chargor assigning its rights in any of the Charged Assets referred
to in clause 3.2 and the entry into of this Deed by the Chargor does not, and will not, constitute
a breach of any policy, agreement, document, instrument or obligation binding on the Chargor
or its assets.

Environmental compliance

The Chargor has, at all times, complied in all material respects with all appiicable Environmental
Law and Environmental Licences,

Information for Valuations and Certificates of Title

12



diminish the value of any of the Charged Assets or the effectiveness of the security created by
this Deed.

7.3 Compliance with laws and regulations

{a} The Chargor shall not, without the Security Trustee's prior written consent, use or
permit the Charged Assets to be used in any way contrary to law.

{b}  The Chargor shall:

) comply with the requirements of any law or regulétidn relating to or affecting
the Charged Assets or the use of them or any part of them;

{iiy  obtain, and promptly renew from time to time, and comply with the terms of
all authorisations that are required in connection with the Charged Assets or
their use or that are necessary to preserve, maintain or renew any Charged
Asset; and

(it  promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation to be effected on or in connection with the

Charged Assets.

7.4 Enforcement of rights

The Chargor shall use ali reasonable endeavours to:

{a) procure the prompt cbservance and performance by the relevant counterparty to any
agreement or arrangement with the Chargor and forming part of the Charged Assets of
the covenants and other obiigations imposed on such counterparty; and

(b}  enforce any rights and institute, continue or defend any proceedings relating to any of

the Charged Assets that the Security Trustee may require from time to time,

7.5 Notice of misrepresentation and breach

The Chargor shall, promptly on becoming aware of any of the same, notify the Security Trustee
in writing of:

{a) any representation or warranty set out in this Deed that is incorrect or misleading in
any materiai respect when made or deemed to be repeated; and

{b)  any breach of any covenant set out in this Deed.

7.6 Title documents

The Chargor shall, on the execution of this Deed, deposit with the Security Trustee and the
Security Trustee shall, for the duration of this Deed, be entitled to hold:

14



The Chargor shalt not, without the prior written consent of the Security Trustee:

(a}

{b)

make or, in so far as it is able, permit others to make any application for planning
permission or development consent in respect of the Property; or

carry out, or permit or suffer to be carried out, on the'Propez’ty any development {as
defined in each of the Town and Country Planning Act 1990 and the Planning Act 2008)
or change or permit, or suffer to be changed, the use of the Property.

8.4 {nsurance

(a)

The Chargor shall insure and keep insured {or where, in the case of any leasehoid
property, insurance is the responsibility of the landlord under the terms of the lease,
either procure that the fandlord insures and keeps insured or, if and to the extent that
the landiord does not do so, itself insure and keep insured) the Charged Assets against:

(i) ioss or damage by fire or terrorist acts, including any third-party liability arising
from such acts;

(i) ~ other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as the
Chargor; and

iy any other risk, perils and contingencies as the Sécurity Trustee may reasonably
require.

Any insurance effected or maintained in accordance with clause 8.4{a) must be with an
insurance company or underwriters, and on such ferms, as are reasonably acceptable
to the Security Trustee and must include property owners’ public liability and third
party liability insurance and be for not less than the replacement value of the relevant
Charged Asset (meaning, in the case of any premises on the Property, the total cost of
entirely rebuilding, reinstating or replacing the premises in the event of their being
destroyeé, together with architects’, surveyors', engineers' and other professional fees
and charges for shoring or propping up, demolition, site clearance and reinstatement
with adeguate allowance for inflation} and loss of rents payable by the tenants or
ather occupiers of the Property for a period of at least three years, including provision
for increases in rent during the period of insurance,

The Chargor shall effect and maintain, in a form and amount and with an insurance,
company or underwriters acceptable to the Security Trustee, such insurance on and in
respect of the Charged Asset which are not subject to clause 8.4(3) as a prudent
company carrying on the same or substantially similar business as the Chargor would
effect.

The Chargor shall, if requested by the Security Trustee, produce to the Security Trustee
each policy, certificate or cover note relating to any insurance reguired by clause 8.4{a)
and clause 8.4{c} {or where, in the case of any leasehold property, that insurance is

16



8.8

8.9

8.10

8.11

(d)

hecome enforceahle and, if the Security Trustee so directs, in or towards discharge or
reduction of the Secured Uabilities; and

The Chargor shall ensure that the Security Trustee is noted as first loss payee on each
insurance Policy effected under clause 8.4(a) and clause 8.4{c}.

Leases and licences affecting the Property

The Chargor shail not, without the prior written consent of the Security Trustee {which consent,
in the case of clause 8.8(d), is not to be unreasonably withheld or delayed in circumstances in
which the Chargor may not unreasonably withhold or delay its consent):

(a)

{c)

(c)

grant any licence or tenancy affecting the whole or any part of the Property, or
exercise the statutory powers of leasing or of accepting surrenders under section 99 or
section 100 of the LPA 1925 (or agree to grant any such licence or tenancy, or agree to
exercise the statutory powers of leasing or of accepting surrenders under section 99 or
section 100 of the LPA 1925);

in any other way dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole or any part of the Property {or agree to
dispose of, accept the surrender of, surrender or create any legal or equitable estate or
interest in the whole or any part of the Property);

let any person into occupation, or share occupation, of the whole or any part of the
Property; or

grant any consent or licence under any lease or licence affecting the Property.

No restrictive obligations

The Chargor shali not, without the prior written consent of the Security Trustee, enter into any
onerous or restrictive obligations affecting the whole or any part of the Property or create or
permit to arise any overriding interest, easement or right whatever in or over the whole or any

part of the Property.

Proprietary rights

The Chargor shall procure that no person shail become entitled to assert any proprietary or
other tike right or interest over the whole or any part of the Property, without the prior written
consent of the Security Trustee.

Compliance with and enforcement of covenants

The Chargor shall;

18



8.15

8.16

8.17

8.18

8.1

5.2

excess of the open market rental value and shall only agree to any upwards rent
review in accordance with the terms of the lease.

Environment

The Chargor shall in respect of the Property:
{(a)  comply in alt material respects with all the requirements of Environmental Law: and

{b)  obtain and comply in all material respects with ali Environmental Licences.

Conduct of business on Property

The Charger shall carry on #s trade and business on those parts (if any) of the Property as are
used for the purposes of trade or business in accordance with the standards of good
management from time to time current in such trade or business.

Inspection

The Chargor shall permit the Security Trustee, any Receiver and any person appeinted by either
of them to enter on and inspect the Property on reasonable prior notice.

VAT option to tax

The Chargor shall not, without the prior written consent of the Security Trustes:
(a}  exercise any VAT option to tax in reiation {o the Property; or

{h}  revoke any VAT option to tax exercised and disclosed to the Securfty Trustee in writing
before the date of this Deed.

Rental Income covenants

Collection of and dealings with Rental Income

(a)  The Chargor shall not deal with the Rental Income except by getting it in and realising
it in the ordinary and usual course of its business. The Chargor shall, pending that
payment in to the Rent Account or other account, hold all Rental Income on trust for
the Security Trustee.

{b}  The Chargor agrees with the Security Trustee that any manies received by the Security
Trustee under clause 9.1{a} shall not constitute the Security Trustee as mortgagee in
possession of the Property.

Notice of assignment of Rental Income

20



10.5

10.6

11.

111

11.2

from their existing currencies of denomination into any other currencies of
denomination that the Security Trustee may think fit.

tb)  Any such conversion shall be effected at the Security Trustee’s bank’s then prevailing
spot selling rate of exchange for such other currency against the existing currency,

{}  Each reference in this clause 10.4 to a currency extends to funds of that currency and,
for the avoidance of doubt, funds of one currency may be converted into different
funds of the same currency.

New accounts

{a) i the Security Trustee receives, or is deemed to have received, notice of any
subseguent Security Right, or other interest, affecting all or part of the Charged Assets,
the Security Trustee may open a new account for the Chargor in the Security Trustee's
hooks. Without prejudice to the Security Trustee'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 Liahilities.

{b}  If the Security Trustee does not open a new account immediately on receipt of the
notice, or deemed notice, under clause 10.5(a), then, unless the Security Trustee gives
express written notice to the contrary to the Chargor, ali payments made hy the
Chargor to the Security Trustee shall be treated as having been credited to a new
account of the Chargor and not as having been appilied in reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the relevant notice by the
Security Trustee.

Indulgence

The Security Trustes may, at its discretion, grant time or other indufgente, or make any other
arrangement, variation or release with any person not being a party to this Deed (whether or
not any such person is jointly liable with the Chargor) in respect of any of the Secured Liabilities
or of any other security for them without prejudice either to this Deed or to the fiability of the
Chargor for the Secured Liabilities.

When security becomes enforceable
Security becomes enforceable on Event of Befault

The security constituted by this Deed shall become immediately enforceable if an Event of
Default occurs which is continuing.

Discretion
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12.4

i2.5

12.6

1.7

12.8

i) settle and pass the accounts of the holder of any prior Security Right {and any
accounts so settled and passed shall, in the absence of any manifest error, he
conclusive and binding on the Chargor).

{b}  The Chargor shall pay to the Security Trustee immediately on demand all principal,
interest, costs, charges and expenses of, and incidental to, any such redemption or
transfer, and such amounts shall be secured by this Deed as part of the Secured
Liabilities.

Protection of third parties

No purchaser, martgagee or other person dealing with the Security Trustee, any Receiver or any
Delegate shall be concerned to enquire;

' {a)  whether any of the Secured Liabilities have become due or payable, or remain unpaid
or undischarged;

(b} whether any power the Security Trustee, a Receiver or Delegate is purporting to
exarcise has become exercisable or is being properly exercised; or

{c}  how any money paid to the Security Trustee, any Receiver or any Delegate is to he
applied,

Privileges

Each Receiver and the Security Trustee is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers,

No liability as mortgagee in possession

Neither the Security Trustee nor any Receiver or Delegate shall be liable, by reason of entering
into possession of a Charged Asset or for any other reason, to account as mortgagee in
possession in respect of all or any of the Charged Assets, nor shall any of them be liable for any
loss on realisation of, or for any act, default or omission for which a morigagee in possassion
might be liable.

Relinquishing possession

if the Security Trustee, any Receiver or Delegate enters into or takes possession of a Charged
Asset, it or he/she may at any time relinguish possession.

Conclusive discharge to purchasers

The receipt of the Security Trustee, or any Receiver or Delegate shall be a conclusive discharge
1o a purchaser and, in making any sale or other disposal of any of the Charged Assets or in

24



13.4

13.5

13.6

14.

14.1

The Security Trustee may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925 and the remuneration of the Receiver shalt
be a debt secured by this Deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory and
other powers of the Security Trustee under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925 or atherwise,

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {whether conferred by this Deed or by statute) shall be, and
remain, exercisable by the Security Trustee despite any prior appointment in respect of all or
any part of the Charged Assets,

Agent of the Chargor

Any Receiver appointed by the Security Trustee under this Deed shall be the agent of the
Chargor and the Chargor shall be solely responsible for the contracts, eﬂgagéments, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred by that
Receiver. The agency of each Receiver shall continue until the Chargor goes into liquidation and
after that the Receiver shall act as principal and shall not become the agent of the Security
Trustee.

Powers of Receiver

Powers additional to statutory powers

{a}  Any Receiver appointed by the Security Trustee under this Deed shall, in addition to
the rights, powers and discreticns conferred an him/her by statute, have the rights,
powers and discretions set out in clause 14.2 to clause 14.20.

(b} A Receiver has ali the rights, powers and discretions conferred on a receiver {or a
receiver and manager) under the LPA 1925, and shall have those rights, powers and
discretions conferred on an administrative receiver under the Insolvency Act 1986
whether he/she is an administrative receiver or not.

{c} 1 there is more than one Receiver holding office at the same time, each Receiver may
(untess the document appointing him/her states otherwise) exercise all of the powers
conferred on a Receiver under this Deed individually and to the exclusion of any other
Receiver.

26



14.9

14.10

i4.11

14.12

14.13

14.13

14.15

Dispose of Charged Assets

A Receiver may grant options and licences over ail or any part of the Charged Assets, grant any
other interest or right over, sell, exchange, assign or lease {or concur in granting options and
licences over all or any part of the Charged Assets, granting any other interest or right over,
selling, exchanging, assigning or leasing) all or any of the Charged Assets in respect of which
he/she is appointed for such consideration and in such manner (including, without limitation, by
public auction or private sale) and generally on any terms and conditions as he/she thinks fit. A
Receiver may promote, or concur in promoting, a company to purchase the Chérgéd Assets to
be disposed of by him/her.

Sever fixtures and fittings

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

Give valid receipts

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

Make settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who claims to he a creditor of the Chargar
or relating in any way to any Chargad Asset.

Bring legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
in relation to any of the Charged Assets as he/she thinks fit.

insure

A Receiver may, if he/she thinks fit, but without prejudice to the indemnity in clause 17.2, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Chargor under this Deed.

Farm subsidiaries

A Receiver may form a subsidiary of the Chargor and transfer to that subsidiary any Charged
Asset.
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15.2

5.3

16.

16.1

16.2

16.3

conferred on it or him/her by this Deed (inciuding the power of attorney granted under clause
19.1).

Terms

The Security Trustee and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate)} that it or he/she thinks fit,

Liability

Neither the Security Trustee nor any Receiver shall be in any way liable or responsible 10 the
Chargor for any loss or liability arising from any act, defauit, omission or misconduct on the part

of any Delegate,
Application of proceeds
Order of application of proceeds

All monies received or recovered by the Security Trustee, a Receiver or a Delegate under this
Deed or in connection with the realisation or enforcement of all or part of the security
constituted by this Deed (other than sums received under any Insurance Policy), shall (subject to
the claims of any person having prior rights and by way of variation of the LPA 1925) be applied
in the following order of priority {but without prejudice to the Security Trustee’s right to recover
any shortfall from the Chargor):

{a)  in or towards payment of all costs, liabilities, charges and expenses incurred by or on
behalf of the Security Trustee (and any Receiver, Delegate, attorney or agent
appointed by it) under or in connection with this Deed and of all remuneration due to
any Receiver under or in connection with this Deed;

(b} in or towards payment of the Secured Liahilities in any order and manner that the
Security Trustee determines; and

(¢} inpayment of the surplus (if any) to the Chargor or other person entitled to it

Appropriation

Neither the Security Trustee, any Receiver nor any Delegate shall be bound (whether hy virtye
of section 109(8} of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order between any of the Secured Liabilities.

Suspense account
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{calculated on a full indemnity basis) and all other professional costs and expensas)
suffered or incurred by any of them arising out of or in connection with:

{i) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law in respect of the Charged
Assets;

fiy  taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do so) the security constituted by this Deed; or

(i)  any default or delay by the Chargor in performing any of its obligations under
this Deed.

(b)  Any past or present employee or agent may enforce the terms of this clause 17.2
subject 10 and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999,

18. Further assurance

The Chargor shali promptly, at its own expense, take whataver action the Security Trustee or
any Receiver may reasonably require for:

{a)  creating, perfecting or protecting the security created or intended to be created by this
Deed;

{b}  facilitating the realisation of any Charged Asset; or

{c) facilitating the exercise of any right, power, authority or discretion exercisable by the
Security Trustee or any Receiver in respect of any Charged Asset,

including, without limitation the execution of any mortgage, transfer, conveyance, assignment
or assurance of all or any of the assets forming part of {or intended to form part of} the Charged
Assets (whether to the Security Trustee or to its nominee) and the giving of any notice, order or
direction and the making of any filing or registration which, in any such case, the Security
Trustee may consider necessary or desirable.

19, Power of attorney
12.1  Appointment of attorneys

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

(a}  the Chargor is required to execute and do under this Deed (but which it has failed to
do): or
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22.2

22.3

23.

23.1

23.2

23.3

the liabilities to be set off are expressad in different currencies, the Security Trustee may
convert either liability at 2 market rate of exchange for the purpose of set-off. Any exercise by
the Security Trustee of ifs rights under this clause 22.1 shall not limit or affect any other rights or
remedies available to it under this Deed or otherwise.

No obligation to set off

The Security Trustee is not obliged to exercise its rights under clause 22.1. if, however, it does
exercise those rights it must promptly notify the Chargor of the set-off that has been made.

Exclusion of Chargor’s right of set-off

All payments made by the Chargor to the Security Trustee under this Deed shall be made in full
without any set-off, counterclaim, deduction or withhelding {other than any deduction or
withholding of tax as required by faw}.

Amendments, waivers and consents

Amendments

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).

Waivers and consents

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

(b} A faiture or delay by a party to exercise any right or remedy provided under this Deed
or by law shall not constitute a waiver of that or any other vight or remedy, prevent or
restrict any further exercise of that or any other right or remedy or constitute an
election to affirm this Deed. No single or partial exercise of any right 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 to affirm this Deed by the Security Trustee
shail he effective unless it is in writing. '

Rights and remedies

The rights and remedies provided under this Deed are cumulative and are in addition to, and not
exclusive of, any rights and remedies provided by law.
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27.2

27.3

27.4

27.5

28,

28.1

Continuing security

The security constituted by this Dead shall remain in full force and effect as a continuing security
for the Secured Liabilities, despite any settiement of account, or intermediate payment, or other
matter or thing, unless and until the Security Trustee discharges this Deed in writing.

Discharge conditional

Any release, discharge or settlement between.the Chargor and the Security Trustee shall be
deemed conditional on no payment or security received by the Security Trustee in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded under any law relating to
insolvency, bankruptey, winding-up, administration, receivership or otherwise. Despite any such
release, discharge or settlement:

()  The Security Trustee or its nominee may retain this Deed and the security created by
or under it, inciuding afl certificates and documents relating to the whole or any part of
the Charged Asseis, for any period that the Security Trustee deems necessary to
provide the Security Trustee with security against any such avoidance, reduction or
order for refund; and

(b} the Security Trustee may recover the value or amount of such security or payment
from the Chargor subseguently as if the release, discharge or settlement had not
occurred. '

Certificates
A certificate or determination by the Security Trustee as to any amount for the time being due

to it from the Chargor under this Deed shall be, in the absence of any manifest error, conclusive
evidence of the amount due,

Consolidation

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

Notices
Delivery

Any notice or other communication given to a party under or in connection with this Deed shall
be: o

(a)  inwriting;
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29.1

28.2

28.3

A notice or other communication given under ar in connection with this Deed is not valid if sent
by fax,

Governing law and jurisdiction
Governing law

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.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim {including non-cantractual 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 Security Trustee 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 preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.

Other service

The Chargor irrevocably consents to any process in any legal action or proceedings under clause
29.2 heing served on it in accordance with the provisions of this Deed relating to service of
notices. Nothing contained in this Deed shall affect the right to serve process in any other
manner permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it.
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Scheduie 2

The Property

{i} The feasehold title to The Selkirk Public House, 60, Selkirk Road, London SW17 OES registered at the
Land Registry with title number TGL338245; and

(it} The leasehold title to The Mitre Public House, 81 Dawes Road, London SW§& 7DU registered at the
Land Registry with title number BGL112489. )
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Executed as a deed by CRUSQE
INNS LIMITED acting by a
director, in the presence of:

Director /’%V

NAME: C;’{/"LVJ]'} W_F“:M:mua e O O i“;‘é{,f :
ADDRESS: /

Peter Lynn & Pariners
2" Floor

OCCUPATION ./ s froe {angdon House

Langdon Road
Swanseas
SA1 BOY

Executed as a deed by TC
SECURITY TRUSTEE LIMITED as
Security Trustee of the Secured
Parties acting by a director, in
the presence of:

.......................................... (Print Name)

NAME:

ADDRESS:

OCCUPATION
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