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Registration of a Charge

Company name: BLACK BULL MANAGEMENT SERVICES LTD

Company number: 12475824
X9CRY2C1

Received for Electronic Filing: 03/09/2020

Details of Charge

Date of creation:  03/09/2020
Charge code: 1247 5824 0001
Persons entitled: SCHUPPLUS BEHEER B.V.

Brief description:. THE FREEHOLD LAND KNOWN AS THE BLACK BULL INN, 2 AND 4 MAIN
STREET, LOWICK, BERWICK-UPON-TWEED, TD15 2UA REGISTERED AT
HM LAND REGISTRY UNDER TITLE NUMBER ND128487.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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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: JENNIFER ATKIN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12475824

Charge code: 1247 5824 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 3rd September 2020 and created by BLACK BULL

MANAGEMENT SERVICES LTD was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 3rd September 2020 .

Given at Companies House, Cardiff on 4th September 2020

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 2020

Parties

(1)

Black Bull Management Services Lid incorporated and registered in England and Wales with
company number 12475824 whose registered office 75 at The Estate Office Hetion Steads,

‘Lawick, Berwick upon Tweed, Northumberland, TD15 2UL {Borrower)

{2} Schupplus Beheer B.V. incorporated and registersd in Netherfands with company number
09133354 whose registerad office s at Groen Van Prinstererlaan 35, 3818iM, Amersfoort,
Utrecht {Lender}

BACKGROUND

'y The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower with loan
facilities on 2 secured basis,

{8} ‘Under. this deed, the Borrower provides. security to the Lender for the loan facilities made

' available under the Facility Agreement.

Apresd tarms

1. Definltions and interpretation

11 Definitions

Administrator: an administrator appointed to manage the affairs, business and property of

the Borrower pursuant to clause 10.8.

Book Debte: alf present and future book and other debts, and monetary claims due or owing
to the Borrower, and the benefit of all security, guarantees and other rghis of any hature

enjoyed or held by the Borrower in relaticn to any of them,

Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in
London are open for business.

Charged Property: any freehold, leasehold or commonhold property. the subject of the
security constituted by this deed and references to "Charged Property” shall include references
tothe whole or any part or part of it.

Pelegate: any person appointed by the Lender or any Recelver pursuant to clause 15 and any
person appointed ds attormey of the Lender or any Receiver or Delegate.

Designated Account: any account of the Borrower nominated by the Lender as a designated
account for the purposes of this deed.



Environment: the natural and man-made environment including ail or any of the following
meidia, namely air, water and land {including air within buildings and other natural or man-made
structures above of below the ground) and any living organisms {including man} or systems
supported by those media,

Environmental Law: all applicable laws, statutes, regulations, secondary fegisiation, bye-laws,
common law, directives, treaties and other measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in 50 far as they relate toor apply to the
Emvironment.

Envirenments! Licence: any authorisation, permit of Bcence necessary under Environmental
Law in respect of any of the Secured Assets.

Eqguipment: all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property owned by the
Borrower or in which it has an interest, including any part of it and all spare parts, replacements,
modifications and additions.

Event of Default: has the meaning given to that expression in the Facility Agreement.

Facillty Agréement: the facility agreemént dated 4 March 2020 between the Borrower and
the Lender for the provision of the loan facilities secured by this deed.

Finaniial Gollateral: has the meaning given 1o that expression in the Firancial Collateral
Regulations..

Financial Collateral Regulatlons: the Financial Collateral Arrangements {No 2] Begulations
2003 {S1 2003/3226).

Insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time to time in respect of its assets or business {including, without limitation; any
contract or policy of insurance relating to the Charged Properties or the Equipment}.

LPA 1025: the Law of Property Act 1925,

Receiver: a receiver, receiver and manager or administrative receiver appointed by the Lender
under clause 13.

Sacured Assets: all the assets, property and undertaking of the Borrower which are, or are
expressed to be, subject to the Security created by, or pursuant to, this deed {and references to
the Secured Assets shall include references to any part of them).

Secured Liabilities: all present and future obligations and liabilities of the Borrower to the
Lender, whether actual or contingent and whether owed Jointly or severally, as principal or
surety or in any other capacity, under or in connection with the Facility Agreement or this deed
{including, without limitation, those arising under clause 27), together with all interest.
{Including, ‘without Jimitation, default interest) accruing in respect of those obligations or-
liahilities.

Security 'Finaiﬁ{:iai Collateral Arrangement: has the meaning given to that expression in
the Financial Collateral Regulations. '



1.2

Security: any mortgage, charge {whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any obligation of any person,.
ar any atheragreement or arfangement having a similar effect.

Securify 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 Lishilities have been unconditionally and irrevocably
paid and discharged in full and no further Secured Liabilities are capable of being outstanding.

VAT: value added tax or any equivalent tax chargeable In the UK or elsewhere.

interpretation
In this deed:

{a} clause, Schedule and paragraph headings shall not affect the interpretation of this
dead;

{b} & reference-to a person shall include & reference ta an Indhvidoeal, firm, company,
corporation, partnership, unincorporated body of perions, government; state or
agency of a'state or any association, trust, joint venture or consortium fwhether ormot
having separate legal personality);

{c}  unless the context otherwise requires, words in the singular shall include the plural and
in the plural shall include the singular;

{dl  unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders;

{#} & reference to a party shall include that party's successors, permitied assigns and-
_permitted transferees and this deed shall be binding on, and gnure to the benefit of,
‘the parties to this deed and their respective personal répresentatives, successors,
-permitted assigns and permitted transferees;

I ‘& reforence to & Statute or statutory provision is & reference to it as amendéd,
extended or re-enacted from time to time;

{g} & refererice to a statute or statutory provision shall include all subordinate legislation
made from time to time under that statute or statutory provision;

{h) areference to wiiting or written does not include fax and email;

{if  an obligation on a party not to do something includes an obligation not to allow that
thing to be dong; '

& reference to this deéed [or any provision of &) or to any other agreement or

document referred to in this deed is a reference to this deed, that provision or such
other agreement oF document as amended {ineach case, other than in breach of the

- provisions of this deed) from time to time;



{0

uenless the context otherwise requires, 2 reference to a clagse or Schedule Is to & clause
of, ar Schedule to, this deed, and a reference to a paragraph is to a paragraph of the
relowvant Schedule;

-any words following the terms including, inchade, in particular, for edample or any

similar expression shall be construed as iHlustrative and shall not limit the sense of the
words, description, definition, phrase of term preceding those terms;

a reference to an amendment includes a novation, re-enactment, supplement or
variation {and amend and amended shall be construed accordingly);

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

a reference to an authorisation includes an approval, authorisation, consent,

exemption, filing, licence, notarisation, registration and resolution;

a reference to determines or determined means, unless the contrary Is indicated, a
determination made at the absolute discretion of the person making it; and

‘a reference to a regulation inclides any regulation, rule, official directive; fequest or

guideline {whether or not hawing the force of law) of awy governmental, nter-
governmental or supranational body, agency, department of regulatory, seif-
regulatory or other authority or organisation.

1.3 Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured Liabifities
'is capable of being avolded or otherwise set aside on the liquidation or administration of the
Borrower or otherwise, then that amount shall not be considered to have been irrevocably paid
far the purposes of this deed.

1.4 Mature of security over real property

A reference in this deed to a charge or morigage of or over any Charged Property includes:

{al

(b}

fe)

(d)

all buildings and fixtures and fittings {including trade and tenant's fixtures and fittings)
and fined plant and machinery that are situated on or form part of that Charged

‘Properly atany time;

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

the benefit of any covenants for title given, or enterad into, by any predecessor in title
of the Borrower in respect of that Charged Property, and any monies paid or payable in
respect of those covenanis; and

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

‘that Charged Property.

1.5 Law of Property (Miscellaneous Peavisions) Act 1989



1.6

1.7

!

3.2

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1989, the
terms of the Facility Agreement. and of any side letiers between any parties in relation to the.

" Fa\:tllty' Agreement are incorporated infto 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 by section 5{1) of the Perpetuities and Accomulations Act 2009).

Schedides

Thie 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 Barrower shall, on demand@ pay to the tender and discharge the Secured Liabilities when

“they become due.

Grant of security

Legal morigage

As a continulng security for the payiment and discharge of the Secured Liabilities, the Borrower

‘with full title guarantee’ charges to the Lender, by way of a first tegal morigage, all estates or
“interests in any freehiold, leasehild or mmmunhaﬁd property pow owmned by it incheding the

real property {if any) specified in. Sche:
Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges to the Lender by way of a first fixed charge:

fal  all present and future estates or interests of the Borrower in, or over, any freehold,
feasehold or mmmnn§m!d property {other than any such property effectively
mortgaged under clause 3,1);

b} the benefit of all other contracts, guarantees, appointments and warranties relating to
each Charged Projierty and other documents to which the Borrower is a party or which
are in its favour or of which it has the benefit relating to any letting, development, sale,
purchase, use of the oferation of any Charged Property or otherwise relating to any
Charged Property {including, in each case, but without limitation, the right to demand
anid receive all monies whatever payable to or for its benefit under or arising from any
of them, all remedies provided for In any of them or available at law or in equity in
relation to any of them, the 'ri_ght"l:ﬁ' compel performa nce of any of them and all other
rights, interests and benefits whatever accruing to or for its benefit arising from any of
them):



3.3

3%

35

3.6

el all Beences, consents and authorisations [statutory or otherwise} held or reguired in
connection with its business or the use of any Secured Asset, and all rights in
connection with them;

{d}  allits present and future goodwill;

fe} &l its uncalled capital;

{fi  afl the Equipment;

Aoy all the Book Debts;

{h} all monies from time to time standing to the credit of ity accounts with any bank,
financial institution or other person (including each Designated Account), together
with all other rights and benefits accruing to or arising in connection with each account
{Including, but not imited to, entitlements to interest);

{i)  altits rights in‘respect of each Insurance Policy, including all claims, the proceeds of ali
claims and all returns of premiums in connection with each Insurance Policy, to the
extent not effectively assigned under clause 3.3; and

{i all other agreements, instruments and rights relating to the Secured Assets, to the
extent not effectively assigned under clause 3.3,

ﬁssfignmant

A @ continmiing securty fﬁr_’the__paymenrand_digmarge- of the Secured Liabilities, the Boroower
weith full title puarantee assigns to the Lender absolutely, subject to a proviso for reassignment
on irrevocable discharge in full of the Secured Liabillthes:

o} all its rights iv each Insurance Poliey, inchiding all claims, the proceeds of all claims and
all returns of premiums in connection with each Insurance Policy; and

(b} the benefit of all other agreements, Instruments and rights relating to the Secured
Assets,

Floating charge

5% a continuing security for the payment and discharge of the Secured Lishilities, the Borrowet
with full title guarantee charges to the Lender, by way of first floating charge, all s undertaking,
property, assets and rights not otherwise effectively miorigaged, charged or assigned under

clause 3.1 to clause 3.3 inclusive.

Chialifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by

“clangse E‘zﬁ.

Automatic crystaliisation of -ﬂﬁa‘tﬁﬁg chiarge



The floating charge created by clause 3.4 shall automatically and immediately {without notice)
convert into a fixed charge over the assets subiject to that floating charge i
1al  the Borrower:
{i} ereates, or altempts to create, without the prie written consenit of the Lender,
Security or 3 trust in favour of another person over all or any part of the
Secured Assets [except as expressly permitted by the terms of this deed or the
Facility Agreement); of
iy disposes; or attempts to dispose of, all or any part of the Secured Assets (other
than Secured Mssets that are only subject to the floating charge while it
remaing uncrystallised);
{b}  any person levies {or attempts to levy] any distress, attachment, execution or other
process against all or any part of the Secured Assets; or
{c} a resolution is- passed or-an order is made for the winding-up, dissolution,
administration or re-orgariisation of the Borrower.

3.7 Crystallisation of floating charge by notice
The_tenderxmw,fin_ its sole discretion, by written notice to the Borrower, convert the flosting

-charge created under fhisdﬁﬁd'iﬂtﬂa'ﬁxéd chiarge as regards any part of the Secured Assets
specified by the Lender in that notice if:

{a} an Event of Default Is continuing; or

{b) the Lender considers those assets to be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be otherwise in
Jevpardy.

3.8  Assets acguired after any flosting charpe has crystallised
LAy asset acguired by the Borrower after any crystallisation of the floating charge created under
-this deed that, but for that ervstallisation, would be subject to a Foating charge under this deed,
shall [unless the tender confirms otherwise to the Borrower in writing} be charged to the Lender
by way of first fixed charge.

4. Liability of the Borrower
4.1 Liability not discharged

The Borrower's fiability under this deed in respect of any of the Secured Liabilities shall not be
hischarged, prejudiced or affected by:
{al  any security, guarantee, indemnity, remedy or other right held by, or available ta, the
Lender that is, or becomes, wholly or partially illegal, void or unenforceable on any
ground;



4.2

5.1

5.2

5.3

5.4

5.3

5.6

5.7

fb} the Lender renewing, determining, warying or increasing any facility or other
transaction in any manner or concurring in, accepling or varying any compromise,
arrangeieént or settlément, or omitting to claim or enforce payment from any other
peTshn; ar

‘might have discharged, or

{c} any other act or omission that, but for this clause 4.1
otherwise prejudiced or affected, the liability of the Borrower.

immediate recourse
The Borfower wakves any right it may have to require the Lender to enforce any security or

other right, or claim any payment from, or otherwise proceed against,.any other person before
enforcing this deed against the Borrower.

Representations and warranties

Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 5 to the Lender
on the date of this deed,

Ownership of Secured Assets

The Borrower is the sole legal and beneficial owner of, and has good, valid and marketable title
to, the Secured Assets,

Mo Securlty

The Secured Assets are free from any Security ather than the Security creafed by this deed.

Mo adverse claims

The Borrower has not recelved, or acknowledged notice of, any adverse claim by any person in
respect of the Secured Assets or any interest in them.

Mo adverse covenants

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

Nao breach of laws

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

Mo interference in enjoyment

o facility necessary for the enjoyment and usé of the Secured Assets is subject to terms
entitling any person to terminate or curtail its use,

10



5.5

58

5.10

5.11

6.1

6.2

8.3

Mo overrlding interests

Mothing has arisen, has heen created or is subsisting, that would be an overriding interest in any
Charged Property.

_pvoldance of security

Mo Security expressed to be created under this deed is liable to be avoided, or ctherwise set
aside, on the liguidation or administration of the Borrower or otherwise.

Ho prohibitions or breaches

"There is ne prohibition on assignment in any Insurance Policy and the entry into this deed by the

Borrower does not, and will riot, constitute a breach of any Insurance Pollty or any other policy,
agraement, document, instriiment or obligation binding on the Borrower or its assets,

Enforceable securlty

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of
the Borrower, and is, and will continue to be, éffective security over all and every part of the
Secured Assets in accordance with its terms,

General covenanis
Negative pledge and disposal restrictions

The Borrower shalf not at any thme, except with the prior written consent of the Lender:

{a) create, purport to treate or permit to subsist any Security on, or I relation to, any
‘Secured Asset other than any Security created by this deed;

(hy  sell, assign, transfer, part with possession of, or otherwise dispose of In any manner {or
‘purport todo 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 foating charge); or

{c)  create or grant {or purport to create or grant) any interest in the Secured Assets in
‘favour of a third party.

Proservation of Secured Assels

The Borrower shall not do, or permit to be done, any act or thing that would or might
-depreciate, jeopardise or otherwise prajudice the security held by the Lender, or materlally

dirninish the value of any of the Secured Assets or the effectiveness of the security created by
this deed.
Compliance vith laws and '-regu'iaﬁn'ns

{a)  The Borrower shall not, without the Lender's prior written consent, use or permit the
Secured Assets tobe used i any way contrary to law,

11



B.4

G5

6.5

{b]  The Borrower shall:

{il  comply with the requirements of any law or regulation relating to or affecting
the Secured Assets or the use of It orany part of them;

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

it prompthy effect any maintenance, madifications, alterations or repairs that are
reguired by any law or regulation to be effected on or in connection with the
Secured Assets.

Enforcement of rights

The Borrower shall use its best endesvouirs to:

{a} procure the prompt observance and _performance by each counterparty to any
agreement of arrangement with the Borrower forming part of the Secured Assets
{including each insurer in.respect of an Insurance Policy) of the covenants and other
obligations imposed on that counterparty; and

B}  enforce any rights and stitute, continue or defend any proceedings relating to any of
the Secured Assets as the Lender may require from time to time,

Matice of misrepresentation and breaches
The Borrower shall, promptly on becoming aware of any of the same; notify the Lender in
wiiting of:

{a) anyrepresentation or warranty set out in this deed that is incorrect or misleading in
any material respect when made or deemed to bé repeated; and

{b}  any breach of any covenant set out n this deed,

Title documents
The Borrower shall, deposit with the Lender and the Lender shall, for the duration of this deed
be entitled to hald:

{a] all deeds and documenis of title relating to the Secursd Assets that are in the
possession or control of the Borrower {and if they are not within the possession or
control of the Borrower, the Borrower undertakes to obiain possession of all those
‘deeds and documents of title);

{b} all Insurance Policles and any other insurance policies relating to any of the Secured
Assets that the Borrower is entitled to possess; and

{c} @il deeds and documents of tithe (if any) relating to the Book Debts as the Lender may
specify from time to time,

12



B.7 Insurance

{a}

{b)

{c

The Barroower shall insure and keep insured. [or where, in the case of any leasehold
property, insuranice is the responsibility of the landlord under the terms of the lease,
either procure that the landlord insures and keeps insured or, if and to-the extent that
the landlord does not doso, itself insure and keep insured) the Secured Assets against:

iy loss or damage by fire or terrorist acts, including any third party Hability arising
from such acts:

fif  other risks, peril and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as the
Borrower: and

{itt  any other risk, perils and contingencies as the Lender may reasona by require.

B such insurance must:

il be with an insurance company or underwriters, and on such terms, as-are
reasonably au:a:eptabte to the Lender;

iy inchude property owners' public liability and third party liability insurance;

fiii}  be for not less than the replacement value of the. relevant Secured Assets
‘Imeaning in the case of any premises on any Charged Property, the total cost:
of entirely rebuilding, _reins'taﬁng or replacing the premises in the event of
their being destroyed, together with architects', surveyors, engineers' and
other. professional fees and charges for shoring or propping up, democlition,
site clearance and reinstatement with adequate allowance for inflation) and, in-
the case of any Charged Property, loss of rents payable by the tenants ar other -
occupiers of .any Charged Property for a period of at ledst three years,
including provision for increases in reqt during the period of insurance.

The Borrower shall, if requested by the Lender, produce to the Lender each" policy,
certificate or cover note relating Yo any inswrance as i regeired by clayse | {or
where, in the case of any leasshold property, that insurance is effected b'y' the
landiord, such evidence of insurance as the Berrower is entitled to obtain from the
landlord under the terms of the relevant lease),

The Barrower shall, if requested by the Lender, procure that 2 note of the Lender's

interest is endorsed on each insurance paolicy (other than public liability and third party
liabifity insurances} effected or maintained by it or any person on its behalf in
accardance with clause & 2} but without the Lender having any liability for any
premium in felation to those insuraice n«m!mea unlass it has expressly and specifically

‘requested to be made lable in respect of any increase In premium or unpafd premium
in respect of any Insurarice Policy.

6.8 Insurance premivms

The Borrower shall

13



fa) pmmpﬂv pay aE§ pf’&miums in r@spmt of each nsurance pﬂliw as is required h*,r clause

{bh  lif the Lender so requires) give to the Lender coples of the receipts for all premiums
-and other payments necessary for effecting and keeping up each insurance policy as is
required by clause 6. {a] {or where, in the case .of leasehold property, insurance is
effected by the Jlandlord, such evidence of the payment of premiums as the Borrower
is entitled to obtain from the landlord under the terms of the relevant leasel.

5.9 Mo nvalidation of insurance
The Barrower shall not do or omit to do, or permit to be done or omitted, any act or thing that
‘may nvalidate or otherwise prejudics any insurance policy as is required by clause B6.1Ha).

6.10  Proceeds from insurance policies

&l monies payable under any insurance: policy maintained by the Borrower in accordance with
clause 6.7 -_{E}_} at any time {whether or not the security constituted. vy this deed has become

enforceable) shall:

{a)  be paid immediately to the Lender;

{b} ¥ they are not paid directly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender; and

{c} &t the option of the Lender, be applied in making good or recouping expenditure in
respect. of the loss ar damage for which those monies are récelved or In, or towards,
diseharge or reduction of the Secured Liabilities,

B.11 Notices to be given by the Barrower

The Borrower shall as so requested by the Lender from time to time:

Days an acknﬂwﬁedgemmt of the notice inthe form set out in ;_EE.!ft"Z Of -5;!?_-?18 U’IE{ZE.

{b}  give notice to each bank, financial institution or other person {other than the Lender)
with whom the Eurmwer holds an accnunt {Entlud!ng each Deaagnat&ﬁ ﬁtcnunt} i the

§.12 information

The Borrower shall

{a} give the Lender such information concerning the location, condition, use and meaﬁ%m-
of the Secured Assets as the Lender may require;

14



8,13

7.1

7.2

7.3

{b}  permitany persons designated by the Lender and any Recelver to enter on its premises
and inspect and examine any Secured Asset; and the records reiétmg to that Secured
Aszet, at all reasonable times and on reasonable prior notice; and

{e} promptly notify the Lender in writing of any dction, claim, notice or demand made by
‘or against it in connection with all or any part of a Secured Asset or of any fact, matter
of circumistance which may, with the passage of time, give rise to such an action; clalm,.
notice or demand, together with, in each case, the Borrower's proposals for settling,

liguidating, compounding of contesting any such action, claim, notice or demand and
shall, subject to the Llender's prior approval, implement those proposals at fis own
expense. '

Payment of ocutgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Secured Assets and,. on demand, pmducﬁ
evidence of payment 1o the Lender.

Proparty covenants

Repalr and maintenance

“The Borrowet shall keep all premisas and fixdures and fittings oresach Charged Property:

fa}  in good and substantial repair and condition and shall keep all premises adequately
‘and properly painted and decorated and replace any fixtures and fittings which have
become worn out or otherwise unfit for use with others of a like naturé and equal
value; and
(b} in such repsir and condition as to enable each Charged Property to be let in
accordance with all applicable laws and regulations.
Conduct of business on Charged Properties

The Borrower shall carry on #ts trade and business on those parts {if any) of the Charged

-Praperties as are used for the purposes of trade or business in accordance with the standards of
good management from time to thme current in that trade or business,

Motices or claims refating to the property
{a}  The Borrowershall:

i give full particulars to the Lender of any notice, order, direction, designation,
resolution, application, requirernent of proposal given or made by any public
or local body or authority {a Notice) that specifically applies to any Charged
Property, of to tﬁe'!ﬁi;;aiifgf"in which it is situated, within- seven days after
becorming aware of the relevant Notice: and

15



i {if the Lender so reguives) immediately, and at the cost of the Borrower, take
all reasonable and necessary steps to comply with any Notice, and make, or
Jestfwith the Lender in making, any obiections or representations in réspect of
that Notice that the Lender thinks fit,

{b} The Borrower shall give full particulars to the Lender of any claim, notice or other
commurnication senved on it in respedt of any modification, suspension or revocation of
any Enviranmentad Uoence orany alleged breach of any Envimnmema? Lawe, bny each
case relating to any Charged Property.

7.4 Compilance with and enforcement of covenants

The Borrower shall:

{a}  wohserve and perform all covenants, stipulations and conditions to which each Charged
Property, or the use of it, is or may be subject, and [if the Lender so requires) produce
to the lender evidence sufficient tn satisfy. the Lender that those covenants,
stipulations and conditions Fave been oliserved and performed; and

{b)  diligently enforce all covenants, stipulations and conditions benefiting each Charged
Praperty and shall not {and shall not agree to) waive, release or vary any of the same.

7.5  Payment of rent and outgoings.

The Borrower shatl:
{2} where a Charged Property, or part of it, is held under 4 lease, duly and punctually pay
all rents due from time to time; and
(b} pay (or procure payment of the same) when. due all charges, rates, toxes, duties,
asspssments and other -mutgﬂihgs refating to or imposed on each Charged Property or
on its occupier.

7.6 Leases and Heences affecting the Charged Properties
The Borrower shall not, without the pricr written consent of the tender Pwhich consent, in the

case of dause i not to be unreasonably withheld or delayed in droumstances inowhich
the Borrower may not anreasonably withhold or delay its consent);

{a] grant any licence or tenancy affecting the whole or any part of any Charged Property,
‘or exercise the statutory powers of leasing or of accepting surrenders under sections
99 or 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); |

{'h} in any other way dispose of, accept the surrender of, surrender or create any legai or
eguitable estate or interest in the whiole or any part of any Charged 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 any Charged Propertyl;
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7.7

7.8
78

7.10

711

712

{¢) let any person into cccupation of or share orcupation of the whole or any part of any
Charged Property; or

{d}  grant any consent gr licence under amy lease or licence affecting any Charged Property.

Registration restrictions and cautlons agalnst first registration and notices

fa) IF chie tithe to any Charged Proporty b oot reglstered e the Land Registiy, the Borrower
shall procure that no person {other than itself} shall be registered under the Land
Registration Act 2002 as proprietor of all or any part of any Charged Property, without
the prior written consenit of the Lender.

{b} ‘Whether or not title to any Charged Property is registered at the Land Registry, if any
caution agminst first registration or any notice {whether ‘agreed -or unilateral] is
registered against the Borrower's title to any Charged Property, the Borrower shall
immediately provide the Lender 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 Borrower shall
immediately, and at its own expense, take such steps as the Lender may require to
ensure that the caution or notice, as applicable, is withdrawn or cancelled.

¢} The Borrower shall be liable for the costs and expenses of the Lender in lodging
cautions against the registration of the title to the whole or any part of any Charged
Property from time to time.

Erndronment

The Borrower shall in respect of each Charged Froperty:
{a}  comply in all material respects with all the requirements of Environmental Law; and
b}, obtain and comply in all material respects with all Environmental Licences..

Mo restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any onerous

-ar restrictive obligations affecting the whole or any part of any Charged Property, or create or
permit to arise any overriding interest, easement or right whatever in or over the whole or any
~:part of any Charged Property.

Proprietary rights

The Borrower shall pracure that no person shail become entitled to assert any proprietary or
other like right or interest over the whole or any part of any Charged Property without the prior
written consent of the Lender..

inspection
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713

7.14

7.15

8.1

The Borrower shall permit the Lender, any Receiver and any person appointed by either of them
to enter on and inspect any Charged Property on reasonable prior notice.

Property information
The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or

vornttract remtie by the Boregwet to aeguibre, ooy feoekoid, leosebelid se srher iNterest 15 oey
praperty.

VAT option to tax

I The Borrower shall not, without the prior written consent of the Lender:
{2}  exercise any VAT option to tax in relation to any Charged Property; or

Ib)  revoke any VAT ontion to tax exerclsed, and disclosed to the Lender, hefore the date of
this desd.

Registration of legal mortgage @t the Land Registry
The Borrower consents to an application being made by the Lender to the Land Registrar for the

following restriction in Form P to be registered against its title to each Charged. Property over
which the Lender has 3 legal mortgage:

"Mo disposition of the registered estate by the proprietor. of the registered estate, or by the
proprietor of any registered . charge, not heing a charze registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charge dated _ ' 2020 in favour of Schupplus Beheer BV referrad
to in the charges register or theif conveyancer."

Eguipment covenants

Maintenance of Equipment

The Borrower shalk:

{a} maintain the Equipment in good and serviceable condition {except for expected fair
wear and tear) in compliance with all relevant manuals, handbooks, manufacturer's.
instructions and recommendations and maintenance or servicing schedules;

(b}  atits own expense, renew and replace any parts of the Equipment when they become
obsolete, worn out of damaged with- parts of & similar guality and of equal or greater
value: and

el mot permit sny Eguipment to be:
' used or handied other than by properly qualified and trained persons; or

B overdoaded or used for any purpose for which it &s not designed or reasonably
suitable.
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8.2

B.3

21

2.2

10,

10.3%

Payment of Equipment taxes

The Borrower shall oromptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outaaings in respect of the Equipment and, on demand, produce evidence
of such payment to the Lender,

Wodice of charge

(3t

The Barrower shall, if 50 requested by the Lender, affid to and maintain on each iterm
of Equipment In a conspicuous place, a clearly legible identification plate containing
the following wording:

"MOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it and ancillary equipment are subject to a
fixed charge dated [DATE] in favour of Schupplus Beheer BV "

{b]  The Borrower shall not, and shall not permit.any person to, conceal, obscure, alter or
remove any plate affived in accordance with clause 8.3(a).
Book Debis covenants
Reallsing Book Debts
{a)  The Borrower shall as an agent for the Lender, collect in and realise ali Book Debts, pay
the procedds into 3 Designated Account immediately on receipt and, pending that:
payment, hold those proceeds In trust for the Lender;
{b}- - Save for monies required for the working capital of the Borrower, which the Borrower
- can use freely, the Borrower shall not, without the prior written consent of the Lender,
withdraw any amounts standing to the credit of any Designated Account.
{c}  The Borrower shall, if called on to do so by the Lender, sxecute a legal assignment of

“the Book Debts to the tender on such terms as the Lender may require and give notice
-of that assignment to the debtors from whom the Book Debts are due, owing or
“incurred,

Préservation of Book Debts

The Borrower shall not {except as permitted under cliuse 9.1 or with the prior written consent

of the Lender) release, exchangs, compound, set off, grant time or indulgence in respect of, or

in any other manner deal with, all or any of the Book Debts.

Powers of the lender

Power to remedy

{a)

The Lender shalt be entitled (but shall not be obliged) to remedy, at any time, a breach
by the Borrower of any of its obligations contained in this deed.
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{bj

The Borrowes ircevacably authorises the Lender and its agents to do all things that are
necessary or desirable for that purpose.
The Borrower shall reimburse the Lender, on a full indemnity basis, for any monies the

Lender expends in remedying 3 breach by the Borrower of its obligations mmamuﬁ in
this deed, and such monies shall carry interest in accordance with clause ’

10,2  Exercise of rights

{a}

)

The rights of the Lender under dause 101 are without prejudice to any other rights of
the Lender under this deed.

The exeicise of anv rights of the Lender under this deed shall not make the Lender
tiable to account as a mortgagee in possession.

10.3  Power to dispose of chattels

{a)

{b}

At any time after the security constituted by this deed has become enforceable, the
Lemier of any Receiver miay, a5 agent for the Borrower, dispose of any chatiels of
produce found on any Charged Property.

Without pr{-:}udlc& tc:s ‘any obligation to account for the proceeds of any disposal made

under clause |, the Borrower shall indemnify the: tender and any Receiver
against any liability arising from any disposal made undér clause IE} al; J:

10.4  Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed {either
expresshy or impliedly) o by law o 2 Receiver may, after the security constituted 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
Beceiver or notwithstanding the appointment of 2 Recebver.

iS5 Conversion of currency

[a}

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies received, recovered or realised by it under this.deed
{including the proceeds of any previous conversion under this clause 105) from their
existing currencies of denomination Into any other currencies of denomination that the

Lender msy think fit.

Any such conversion shall be effected at Barclays Ba nk'pic’.s then prevailing spot sélling

‘rate of exchange for such other currency against the éxisting currency.

Each reference in this clause 10,5 1o a currency extends to funds of that curreney and,
for the avoidance of doubt, funds of one currency may be converted into different

‘funds of the same currency.

106 Mew acoounts
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10.7

0.8

ic.o

11,

111

i the Lender receives, or is desmed to have received, notice of any subseguent
Security, or other interest, affecting all or. part of the Secured Assets; the Lender may
open a new account for the Borrower in the Lender's hooks. Without préjudice to the
Lender's right to combine accounts, no money paid to the credit of the Borrower in any
such new account shall be appropriated towards, or have the effect of discharging, any
part of the Secured Liabilities.

If the Lender does not open a new account immediately on receipt of the notice, or
deemed notice, under claise '1 :'} then, unless the Lender gives express written
notice to the contrary to the Borrower, all payments made. by the Borrower to the
Lender shall be treated as having been credited to a new account of the Borrower and
not as having been applied in reduction of the Secured Liabilities; as from the time of
recelpt or deemed receipt of the relevant notice by the Lender.

Indulgence

The Lender may, at its discretion, grant time or other Indulgence, or make any other
armngement uarsatmﬁ or release with any person not being a party to this deed l‘,whather ar

not any such person i jointhy liable with the Borrower) 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 Borrower for the Secured Liabilities. '

Appointment of an Administrator

faf

o)

The Lender may, without notice to the Borrower, appoint any ohe or more persons to
be an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the
Insohvency Act 1986 i the security constituted by this deed becomes enforceable.

Any appointment under this clause 10.8 shalk:
{ii be in writing signed by a duly authorised signatory of the Lender; and

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

The Lender may apply to the court for an order removing an Administrator from office
and may by notice in writing in accordance with this clause 10.8 appoint a replacement
for any Admiinistrator who has died, resigned, been removed pr who has vacated office
upon ceasing 1o be guatified.

Further advances

The Lender covenants with the Borrower that it shall perform s obligations to make advances
under the Facility Agreement {including any obligation to make available further advances).

When security becomes enforceable

Security hecomes enforcesble on Eyrem.g? Default
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112

12,

121

122

12.3

The security constituted by this deed shall become irmmediately enforceable if an Cvent of
Default oceurs.

Disoretion

BAfter the securlty constituted by this deed has become enforceable, the Lender may, in its
sbzolute discretion, enforce all ot any part of thet security at the thmes, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Assets. '

‘Enforcement of security

General
fa}  For the purposes of all powers implied by statute, the Secured Lishilities are déemed

to have become due and payable on the date of this deed.
(b}  The poveer of sale and other powers conferred. by section. 101 of the LPA 1925 [as
varied or extended by this deed) shall be lmmediately exercisable at any time after the
security canstituted by this deed has become enforceable under clause 11.1

{c]  Section 103 of the LPA 1925 does not apply to the security constituted by this deed.

Extension of statutory powers of leasing

‘The statutory powers of leasing and accepting surrenders conferred on mortgagees under the

LPA 1925 and by any other statute are extended so as to authorise the Lender and any Receiver,

at any time aftef the secirity constitited by this deed has become enforceable, whether i its

own name or in that of the Borrower, to;
fal  grant o lease or agreement forlease;
{b) accept surrenders of leases; or

e} grant any option in respect of the whole or any part of the Secured Assets with
wihvaees fights relating vo other parts of ig,

whether or not at & premium and containing such covenants on the part of the Borrower, and
on such terms and conditions (including the payment. of money to a lessee or tenant on a

surrender} as the Lender or Receiver thinks fit without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

{a} -Atanytime after the Lender has demanded payment of the Secured Liabilities or if the
Borrower defaults in the perfarmance of its abligations under this deed or the Facility
Agresment, the Borrower will allow the Lender or its Receiver, without further riotice
or demand, immediately to exercise all its rights, powers and remedies in particular
{and withaut imitation] to take possession of any Secured Asset and far that purpose
to enter on any premises where a Secured Asset is situated {or where the Lender or a
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(i

Receiver reasonably believes a Secured Asset to be situated) without. Incurring any
liability to the Borrower for, or by any reason of, that entry,

At all times, the Borrower must use its best endeaviours to allow the Lender or its
Receiver access to any premises for the purpose of clause 12 3{a) finchiding obtaining
any necessary consents or permits of other persons) and ‘ensure that its employees
and officers do the same.

124  Redemption of prior Security

12.5

12.6

12.7

12.8

{a}

Bt any time after the security constituted by this deed has become enforceable the
Lender may:

{1 redesm any prior Security over any Secured Assel;
{#)  procure the transfer of that Security to itself; and
i) settle and pass the accounts of the holder of -any prior Security {and any
accounts 50 settled and passed shall, in the absence of any manifest error, be
conclusive and binding on the Barroier).
The Borrower shall pay to the Lender immediately on demand all principal, Interast,
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

Mo purchaser, mortgagee or other person dealing with the Lender, any Receiver or any Delegate
shall be concerned to enguire:

{al  whether any of the Secured Liabilities have become due of payable, or remabn unpaid
or undischarged;
{b}  whether any power the Lender, a Receiver or Delegate fs purporting to exercise has
become exercisable or is being properly exercised; or
{c}  how any money paid tothe Lender, any Receiver or any Delegate is to be applied.
Privileges

‘Eath Recelver and the lender is entitled to all the rights, powers, privileges and immunities

conferred by the LPA 1925 on morigagees and receivers.

Mo Hability as morigagee In possession

Meither the Lender nor any Receiver or Delegate shall be lable, by reason of entering into

‘possession of a Secured Asset or for any other reason, to account as mortgagee in possession in

respect of all or any of the Secured Assets, nor shall any of them be liable for any loss on
realisation of, or for any act, default or omission for which @ mortgagee in possession might be

liable.

Conclusive discharge to purchasers
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13.

13.1

13.2

The receipt of the Lender, or any Recelver or Delegate shall be a conclusive discharge to a
nurchaser and, in making any sale or other disposal of any of the Secured Assets or in making
any acguisition In the exercise of their respective powers, the Lender, and every Recelver and

‘Delegate may do so for any consideration, in any manner and on any terms that it thinks fit

Rizht of appropriation
{a] Tothe extent that:
¥ the Secured Assets constitute Financial Collateral; and

{i}  this deed and the obligations of the Borrower under it cohstitute a Security
tinancial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this deed
has become enforceable, to appropriate all or any of those Secured Assets in or
towards the payment or discharge of the Secured Liabilities in.any order that the
Lender may, in its absolute discretion, determine.

fb)  Thewalue of any Secured Assets appropriated In accdrdance with this clause shall he:

{is in the case of cash, the amount standing to the credit of each of the Borrower's .
accounts with any bank, financial institution or other person, together with any:
accrued but unpaid interest, at the time the right of appropriation is exercised;
anel

{if}-  inthe case of Investments, the market price of those weitments at the time
the right of appropriation is exercised determined by the Lender by reference”
o 2 recoghised markel index or by any ather method that the Lender may
“select [including independent valuation).

{e}  The Borrower agrees that the methods. of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

Receiver

Appointment

At any time after the security constituted by this deed has become enforceable, or at the.
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or

-otherwise In writing, any one or more persons to be a Receiver of all or any part of the Secured
MAssets.

Remaovat

The bender may, without further notice {subject to section 45 of the Insolvency Act 1986 in'the -
case of an administrative receiver), from time to time, by way of deed, or otherwise in writing,

remave any Recelver appointed by it and may, whenever it thinks fit, appoint a new Receiver I

the place of any Receiver whiose appointment may for any reason have terminated.
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13.3

13.4

13.5

13.6

14,

1431

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained it section 109 of the LPA 1925, and the remuneration of the Receiver shall 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 afl statutory and
orher powers of the Lender under the insthvency ACt 1930, the LPA 1525 or stherwise, and shal
be exercisable without the restrictions contained in sectiohs 103 and 109 of the LPA 1925 or
otherwise,

Power of appolntment exercisable despite prior appointments
The. power to appoint 3 Receiver {whether conferved by this deed or by statute} shall be, and

remain, exercisable by the Lender despite any pricr appointment in respect of all or any part of
the Secured Assets.

Agent of the Borrower

Ay Receiver appointed by the Lender under this deed shall be the agent of the Borvower and

‘the Borrower shall -be solely responsible for the contracts, engagements, acts, omissions,

The agency of sach Receiver shall continue until the Borrower goes into Nouidation and after
that the Receiver shall act as principal and shall not become the agent of the tender.

Powers of Receiver

General
{a}l  Any Receiver appointed by the Lender under this deed shall, in addition to the powers
conferred on it by statute, have the rights, powers and diécretions set out in clause
14,2 to clause 14.23.

(Bl & Receiver has all the. rights, powers and discretions conferred on a receiver {or a
recaher and.manager}'unﬂ@r the LPA 1925, and shall have those rights, powers and
-discretions conferred on an administrative receiver under the Insolvency Act 15986
whether it is an administrative receiver or not.

{c} If there is more then ane Recelver holding office at the same time, each Receiver may -
{unless the document appointing it states otherwise) exercise all of the powers
conferred an a Receiver under this deed individually and to the exclusion of any other
Recéver,

{d} Aoy ewercise by a Recelver of any of _iihe powers given by clause 14 may be on behalf of
the Borrower,; the difectors of the Borrower {in the case of the power contained in
clause 14.18) or itself.
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14.2

14.3

1.4

145

14.6

147

148

149

14.18.

Repair and develop Charged Properties.

A Receiver may undertake or complete any warks of repair, alteration, building or development
on the Charged Properties and may apply for and maintain any planning permission,
developrment consent, building regulation approval or any other permission, consent or licence
to carry out any of the same. '

Grant or accept surrenders of leases
& Recelver may grant; ot accept, surrenders of any leases or tenancies affecting any Secured
Asset on any terms, and subject to any conditions, that it thinks fit.
Employ personnel and advisers
{a} A Receiver may provide services and employ or engage any managers, pfficers,
servants, contractors, workmen, agents, other personne! and professional advisers on
any terms; and subject to any conditions, that it thinks fit.

{b} A Receiver may discharge any such person or any such person appointed by the
Borrower.

Wake and revoke VAT options 10 tax

A Recebeer ray rake, exercise or revoke any VAT option t6 tax a% It thinks fit.,

Remuneration

A Receiver may charge and receive any sum’ by way of remuneration {in addition to all costs,
charges and expenses incurred by it) that the Lender may prescribe or agree with it.

Possession

A Receiver may take immediate possession of, get Tn and realise any Secured Asset.

Manage or reconstruct the Borrower's business

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

Dispose of Secured Assoty

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 manner (including, without limitation, by public suction
or private sale) and generally on any terms and conditions as it thinks fit. Any sale may be for
any considecation that the Receiver thirks fit ‘and a Receiver may promote, or concur.in.
pramoting, 3 company to purchase the Secured Assets to be sold.

Sever fixtures and fittings
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14.14

14.15
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14817

i4.18

14.19

& Receiver may sever and sell separately any fixtures or fittings fram any Charged Property
without the consent of the Borrower.

Selt Book Debts

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 terms and conditions, that it thinks fit.

valid receipts

A Recefver may give a valid receipt for all monies and execute all assurances and things that may
he proger or desirable for realising any of the Secured Assets.

fake settlements

A Becelver may settle, adjust, refer to arbitration, compromise and arrange any clalm, account,

dispute, question or demiand with or by any person 'who claims to be a creditor of the Borrower
or relating In any way to any Secured Asset.

Legal action

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

improve the Equipment

A Recelver may make substitutions of, or improvements to, the Equipment as it may think.
expedient,

Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower 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
Borrower onits difectors in respect of calls authorised to be made by them.

lnsure
& Recelver may, i it thinks fit, but without prejudice to the indemnity in clause 17, effect with

any insurer any policy of insurance either in fieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Borrower under this deed.

“Suhsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any Secured.
Bsset.,

Borrow
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14.21

14.22

14.23

15!

i5.1

15.2

i5.3

A Receiver mav, for whatever purpose it thinks fit, ralse and borrow money either unsecured or
on the security of all or any of the Secured Assets in respect of which it s appointed on any
terms that it thinks fit {inciuding, i the Lender consents, terms under which that security ranks
in priority to this deed].

Redesm prior Security

A Recelver may redeem any prior Security and settle and pass. the accourits to which the
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest
error, cenclusive and binding on the Borrower, and the monies so paid shall be degmed to be an
expense properly incurred by the Receiver.

Detegation

A RBeceiver may delegate its powers in accordance with this deed,

Absolute beneficial owner

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

incldental powers

& Receiver may do any other acts and things that it
{a)  may consider desirable or necessary far realising any of the Secured Assets;

{b)  may consider incidental or conducive to any of the rights or powers conferred on a
Recelver under ar by virtue of this deed or law; or

e} lawfully may or can do a3 agent for the Borrower,
Delegation
Delegation

The Lender or any Receiver may delegate {either generally or specifically) by power of attorney
or in any other manner to any person any right, power, authority or discretion conferred on it by
this deed {inchuiding the power of attorney granted under clause 19,1}

Terms
The Lender and each Recelver may make a delegation on the terms and conditions {including.
the power to sub-delegate] that it thinks fit.

Liabitity
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181

i8.2.

is3

17

17.1.

Meither the Lender nor any Receiver shall be in any way liable or responsible to the Borrower Tor
any toss or liability arising from any act, default, omission or misconduct on the. part of any
Delegate.

Application of proceeds
Order of application of proceeds

Al monies received or recovered by the Lender, 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 Lender's right to recover any shortfall from the
Borrower]: '

{a}  in or towards payment of ali costs, iabilities, charges and expenses incurred by or on
behalf of the Lender {and any Receiver, Delegate, attorney or agent appointed by it}
under or in connection with this deed, and of all remuneration due to any Recelver
under or in connection with this deed;

{b) inor towards payment of the Secured Liabilities in any order and manner that the
Lender determines; and

fe) i payment of the surplus (if any) to the Borrower or other person entitled to it
Appropriation
Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue 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

Al monies recelved by the Lender, a Receiver or a Delegate under this deed {otheir than sums
received under any Insurance Policy that are not going to be applied in or towards discharge of
the Secured Lighilities):
{a}  may, at the discretion of the Lender, Recelver or Delegate, be credited to a suspense
dgooount;
(B} shall bear interest, if any, at the rate agmedﬁ_:in writing between the Lender and the
Borrower; and

{c}  may be held in that account for so long as the Lender, Receiver or Delegate thinks fit.
Costs and indemmnity
Costs
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The Borrower shall, within five Business Days of demand, pay to, or refmburse, the Lender and
any: Receiver, on a full indemnity basis, all costs; charges, expenses, taxes and liabilities of any
kind {including, without limitation, legal, printing and out-of-pocket expenses) incurred by the
Lender; any Receiver or any Delegate in connection with: '
{a} taking, holding, protecting, perfecting, preserving or enforcing {or attempting te do so)
aivy of the Lender's, a Recelver's or a Delegate's rights under this deed; or

b}  taking proceedings for, or recovering, any of the Secured Liahilities,

together with interest, which shall accrue and be payable {without the need for any demand for
‘payment being made) from the date on which the relevant cost, charge, expense, tax or lability
arose until full discharge of that cost, charge, expense, tax or liability {(whether before or after
judgment, liquidation, winding-up or administration of the Borrower) at the rate and in the
manner specified in the Facliity Agreement.
ety
{a} The Borrower shall indemnify the Lender, each Receiver and each Delegate, and their
respective empldyess and agents against all liabilities, costs, expenses, damages and
josses {including but not lirmited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and legal costs (calculated.on a full
indemmity basis} and all other pr-a?éssiusrzaﬁ costs and expenses) suffered or ncurred by
any of them arising out of or in connection with: '

(il the exercise or purparted exercise of any of the rights, powers, authorities. or
discretions vested in them under this deed or by law in-respect of the Secured
Azsets;

i} taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do so) the security constituted by this deed; or
)y any default or delay by the Borrower in performing any of its cblizations under
this deed..
{b)  Any past or present emplovee or agent may enforce the terms of this clause 17.2
subject to and in accordance with the provisions of the Contracts {Rights of Third
Parties) Act 1999,

Further assurance
Further assurance

The Borrower shall promptly, at its own expense, take whatever action the Lender or any
Receiver may reasonably reqguire for:. '

{a}  creating, perfecting or protecting the security created or intended to be created h@r'thi‘é
dedd:

(b} facifitating the reafisation ﬁf':aﬂv Secured Asset: or
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{ey  facilitating the exercise of any right, power, authority or discretion exercisable by the
Lender or any Recelver in respect of any Secured Asset,

including, without limitation the execution of any mortgage, transfer, conveyance; assignment
or assurance of alt or any of the assets forming part of {or intended fo form part of} the Secured
Assets {whether to the Lender or to its nomines) and the giving of any notice, order or direction
and the making of any filing or registration which, v any such case, the Lender may consider
necessary or desirable:

Power of attorney
Appointment of attorneys

By way of security, the Borrower irrevocably appdints the Lender, every Receiver and every
DBelegate separately to be the attorney of the Borrower and, In its name, on its behalfand as its
act and deed, to execute any documents and do any acts and things that:

{a)  the Borrower is required to execute and do under this deed; or

{b}. any sttorney deems proper or desirable in exercising any of the rights, powsers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or aty Delegate.

Ratification of 2cts of atlorneys
The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do-in‘the proper and lawful exercise, or purported exercise; of all or any of the
rights, powers, authorities and discretions referred to in clause 19,1

Belease

3, at the end of the Security Period, the Lender shall, at the request and

Subject to clause

-cost 'of the Borrower, take whatever action is pecessary to:

{a}  release the Secured Assets from the security constituted by this deed; and

fb)  reassign the Secured Assets to the Borrower.
Asslgnment and transfer

Assignment by Lender
{2l AL any thne, without the consent of the Borrower, the Lender may assign or transfer
.any ui’_afi of its rights and cbligations under this deed.

b} The lender ma*g disclose to any . actual or proposed assignee. or transferee any
information in its possession that relates to the Borrower, the Secured Assets and this
deed that the Lender considers appropriate.
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22

22.1

222

223

232,

23.1

23.2

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under
this deed.

Set-off
Lender's right of set-off

The Lender may at any time set off any lability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether either liability i present or future, liguidated or
unliquidated, and whether or not either liability arises under this deed. If the liabilities to be set
off are expressed in different currencies, the Lender may convert either liability at'a market rate
of exchange for the purpose of set-off. Any exercise by the Lender of its rights under this clause
22 shall not limit or affect any other rights or remedies available to it under this deed or
otherwise,

Mo obligation to set off

“The Lender is not obliged to exercise its rights under clause 22’-:1.- i, however, it does exercise -
those rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made in full without .
any set-off, counterclaim, deduction or withholding {other than any deduction or withholding of

tax as required by k).
Amendments, waivers and consents
Amendments

Mo amendment of this deed shall be effective unless it is in writing and signed by, or on behalf

of, each party [ar its authorised representative}.

Waivers and consents

{a) 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 writing by the waiving or consenting party and
shall not be desmed a walver 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 failure or delay by a party to exercise any _riigi?zt_ca-r remedy provided under this deed
or by law shall not constitute a waiver of that or any other right or remedy, prevent or
restrict any further exercise of that or any other right or remedy or constitute an
election o affirm this deed. No single or partial exercise of any right. or remedy
_pmﬂdeﬁ wnder this deed or by law shall prevent or restrict the further exercise of that
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24.

241

25,

251

26,

2g.1

or any other right or remedy. No election to affirm this deed by the Lender shall be
effective unless it s in wiltlig.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition 1o, and not
exciusive of, any rights and remedies provided by law.

Severance

Severance

W oany provision {or part of a provision] of this deed 5 or becomes invalid, Hlegal or
unerforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legat and enforceable. If such modification Js not possible, the relevant provision {or part of a
provision) shall be deemed deleted: Any modification to or delction of a provision {or part of a

‘provision) under this clause shall not affect the legality, validity and enforceability of the rest of

this deed,

Counterparts.

Covnterparks

{a}

le)

This deed may be executed in any number of counterparts; each of which when
executed and delivered shall canstitute 3 duphicate original, but all the counterparts
shall together constiute one deed,

Transmission of an executed counterpart of this deed {but for the avoidance of doubt
not just a signature page} by email {in PDF, JPEG or other agreed format) shall take
effect as delivery of an executed counterpart of this deed. If either method of delivery
is 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
thereatter,

Mo counterpart shall be effective until each party has executed and delivered at least
one countergart.

Third party rights

Third party rights

{al

(b

Except as expresshy provided in clause 17.2, @ person who is not a party to this deed
shall not have any rights umder the Contracts [Rights of Third Partfes} Act. 1399 to
enforce, or enjoy the benefit of, any term of this deed. This does not affect any right or
rermedy of a third party which exists, or is available, apart from that Act

The rights of the_m rtiis to fescind or agree any amendment of waiver under this deed
are not subject Lo the consent of any other person.
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Further provisions
Independent security

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantes that the Lender may hold for any of the Secured Liabilities at any time. Mo
prior security held by the Lender over the whele or any part of the Secured Assets shall merge in
the security created by this deed.

‘Continuing security

“The security constituted by this deed shall remain in full force and effect as a continuing security

for the Securéd Liabilities, despite any settlement of account, or intermediste payment, or other
matter or thing, unless and until the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or settlfement between the Borrower 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 under any law relating to
insolvency, bankruptey, winding-up, administration, receivership or otherwise. Despite any such

release, discharge or settlement:
{a)  the Lender or its nominee may retain this deed and the security created by or under it,
including all certificates and documents relating to the whole or any part of the
Secured Assets, for any period that the Lender deems necessary to provide the Lender
with secufity against any such avoidance, reduction or order for refund; and
(b} the Lender may recover the valie or amount of such security or payment from the
Borrower subzeguently as'if the release, discharge or settlement had not occurred.
Cavtificates
A certificate or determination by the Lender as to any amount for the time being due to it from
the Borrower under this deed and the Facility Agreement shall be, n the absence of any
manifest error, conclusive svidence of the amount due.
Caonsofidation
The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply to this dead,

Small carmpany moratoriam

Notwithstanding anvthing to the contrary in this deed, neither the obtaining of a moratorium by
the Borrower under schedule Al to the fnsolvency Act 1986 nor the doing of anything by the

‘Borrower with a view to obtaining such 2 moratorium {including any preliminary decision or

izwesﬁgatiﬂni.shaii be; or be construed as:
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282

{a}  an event under this deed which causes any floating charge created by this deed to
crystailise:
{b}  on event under this deed which couses any restriction which would not otherwise
apply to be imposed on the disposal of any property by the Borrower; or
] sground under this deed for the appointment of a Receiver.
Motices
Dalivery
Any notice or other communication given to 3 party under of in connection with this deed shall
be:
fa)  noweriting:

(b} delivered by hand, by pre-paid first-class post or other next working day defivery
service or sent by fax; and

{e}  sentto:
{iy  the Borrower ab

The Estate Office. Hetton Steads, Lowick, Berwick upon Tweed,
Nerthumberfand, TD15 2UL '

Atvention: Mico Geertrenta
{#} the lenderat:
Groen van Prinstererizan 35, 3818 4N, Amersfoort, Utrecht
Attention: Cora Blaauwendraat
or to any other address or fax number as is notified in writing by one garty to the ather
from time to time,
Receipt by Borrower
Any sotice or other commuriication that the Lender gives to the Borrower shall be deemed 1o
have been received:
{3} detivered by band, 3t the thve s left st the refovait address,
A{b}  if posted by pre-paid first-class post or other next working day delivery service, on the
seeond Business Day after posting; and

fc} i sent by fax, when received in legible form.

[t of clause 3 ]

A notice of other communitation given as described in clause 28,
that Is not a Business Day, or after normal business hours, in the place it is received, shall be
deemed to have been received on the next Business Day.
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Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been received
only on actual recelpt.

Service of proceedings

This clause 28 does not apply te the service of any proceedings or other dotuments in any legal
sction or, where applicable, any arbitration or other method of dispute resalution.

Mo notice by emall

& notice or other communication given under or in connection with this deed is not valid If sent
by ematl,

‘Governing iaw and jurisdiction

Governing law

This deed and any dispute or claif {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

sceordance with the Taw of England and Wales,

-Jurisdiction

-Each party irreveicably agrees that, subject as provided below, the courts of England and Wales .

shall have exclusive jufisdiction over any dispute o clair (including non-contrattual dispites or
claims) arising out of or in connection with this deed or its subject matter or formation. Nothing
in this clause shall fimit the right of the Lender to take proceedings against the Borrower in amy
other court of competent jurisdiction, nor shall the taking of proceedings in any one of more
ju’risdidiﬁné preciude the taking of proceedings in any ﬁther'juﬁésdictign&,- whether concurrently
ar not, to the extent permitted by the law of such other jurbsdiction.

Other service

The Borrower irrevocably consents to any process in any legal action or proceedings under

clause 29,2 being served on it in accordance with the provisions of this deed relating to service

of notices. Mothing contained In this deed shall affect the right to serve process in any other
manner permitted by law.

This document has been executed as o deed and is delivered and takes effect onthe date stated at the
beginning of it.
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Schedule 1  Real Properly
Part 1 Registered Property

The Biack Bull inn, 2 and 4 Main Street, Lowick, Berwick-upon-Tweed, TD15 2UA registered at HM Land
Begistry under title pumber ND128487.
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Schedule 2  Notice and acknowledgement - Insurance Policy
Part 1 Form of notice
[On headed notepoper of the Borrower)

[MNARME OF INSURER]

[ABDRESS LINE 1]

[ADDRESS LINE 2]
IPOSTCORE]
{PATE]

Dear [NAME OF INSURER],

Diebenture dated : Zﬁzﬂ_._hl&'%WEER_ {1} Black Bull Management Services Lid
Rorsonsery and (20 Sehupplus Boheet BN, {Londer) {Debenturel.

We refer to the ;[DﬁSﬂR:FBE INSURANCE PDL‘!ETANQ SPECIFY ITS POLICY MUMBER] [Palicy).

"This letter constituites notice to you that under the Debentire [{s copy of which is attached)] we
have charged by way of first fixed charge to the Lender all our rights in the Policy, including all
claimns, the proceeds of all claims and all returns 'of premium in connection with the Policy.

We irrevocably instruct and authorise you to:

‘. Note the Lender's interest on the Policy as first. mortgagee  [except in relation to public

liability and third party liability insurance].
‘¢ Mame the Lender as first loss pavee [other than in respect of any claim under any public
lishility and third party lability insurances).

= Comply with the terms of sny writien instructions recelved by vou from the Lender relating
to the Pdlicy, without notice or reference to, or further authority from, us and without
enguiring as 1o the justification or the validity of those instructions.

& Hold all sums from time fo time due and payable by you to us under the Policy to the order
of the Lender.

& Pay, or release, all monies to which we are entitled dnder the Policy to the tender, or to
such persons as the Lender may direct.

& Disclose inforevition in relation to the Policy to the Lender on request by the Lender,

Neither the Debenture nor this notice releases, discharges or otherwise affects your liability and

obligations in respect of the Policy.

Subject to the faregoing, you may continue to deal with us in relation to the Palicy umntil you

receive wiitten notice to the contrary from the Lender. Thereafter, we will cease to have any
right to deal with you in rélation to the Policy and you must deal only with the Lender.
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The instructions in this notice may only be revoked or amended with the prior written consent
i the Lender.

Please confirm that you agree to the terms of this notice and to act In accordance with its
provisions by sending the attached acknowledgement to the Lender at Groen Yan Prinstereriaan

C3R,3818IN, Amersfoort, Utrecht with a copy to us.

This notice, 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.

Part 2

Form of acknowledgement
[On headed notepaper of the insurer]

Schupplis Beheer B
Groen Van Prinstererlaan 35

P3BIRIN

! Amersfoort :

Utrecht
IDATE]
Biear Sirs

‘Debenture dated 220 between Black Bull Management Services Limited
{Borrower]) and Schupplus Beheer B.Y {Lender} [Debenture)

“We confirm receipt from the Borrower of a notice {Notice) dated [DATE] of a first fived charge in

favour of the Lender of alf the Borrower's rights in [DESCRIBE INSURANCE POLICY AND ITS

MUMBER] [Policy), including all claims, the proceeds of all claims and all returns of premiums in

connection with the Policy.
[Terms defined in the Notice shall have the same meaning when used in this acknowledgement.
We confirm that:

e We accept the instructions and authorisations contained in the Matice and agree to comply
with the Notice.

‘& We have noted the Lender's interest on the Palicy as first mortgagee [except in relation to

public liability and third party liability insurances).
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There has been no amendment, waiver or release of any rights or interests in the Policy
since the date the Policy was issued.

We have not, as at the date of this acknowledgement, received notice that the Borrower has
assigned its rights under the Policy to a third party, or created any other interest fwhether
by way of security or otherwise] in the Policy in favour of a third party.

The Policy shall not be avoided or vitiated as against the Lender by reason of the act or
default of any [other] insured party or any misrepresentation, non-disclosure or failure to
make a fair presentation of risk by any [other] insured party.

IWe waive our rights of subrogation against the Borrower, the Lender and the tenants of
any property mortgaged or charge under the Debenture] other than any such rights arising
in confection with any fraud or criminal offénce committed by any of those persons in
respect of any such property or the Policy.]

We will not repudiate, fescirid or cancel the Policy, treat it as avoided in whole or in part nor
treat it as expired due to non-payment of premium without giving at least 30 days' prior
written notice to the Lender.

The Lender will not have any liability for any premium In relation to the Policy unless it has
expressly and spetifically requested to be made liable in respect of any increase in premiom
or unpaid premium in respect of the Policy.

This letter, 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.

Yours sincerely,

T R PR P TP

[NAME OF INSURER]
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Schedule 3 Notice and acknowledgement - bank account
Part 1 Form of notice

[0n headed notepaper of the Borrower]

[BANK, FINANCIAL INSTITUTION OR OTHER PERSOMN]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

DATE]

Dear [NAME OF ADDRESSEE],

Dehenture dated 2020 between {1} Black Bull Management Services Lid {Borrower] and
{2} Schupplus Beheer B, {Lender] {ﬁeﬁenture} '

This letter constitutes notice to you that under the Debenture [{a copy of which is attached]] we have
charged, by way of first fixed _f.?har;ge, in favour of the Lender all monies from time to time standing to
the credit of the account held with vou and detailed below (the Account), together with all other rights
and benefits accruing to or arising in connection with the Account (including, but not limited to,
entitlements to interest):

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Becount nomber: [ACCOUNT NUMBER)

We irrevocably Instroet and suthorise you ta:

# Disclose to the Lender sny Inforimation relating to the Account requested from you by the Lender.

s  Comply with the terms of any written notice or Tnstructions relating to the Account recefied by you
from the Lender.

e Hold all sumns from time to time standing to the credit of the Account to the order of the Lender,
B

The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender,

This notice, and any dispute or claim {including non-contractual disputes or claims) arlsing out of or In
connection with it or its subject matter or formation; shaiiz be governed by and construed In accordance.
with the Taw of England and Wales.
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Please confirm that you agree to the terms of this notice and to act in accordance with its provisions] by
cending the attached acknowledgement to the lender at Groen Van Prinsterelaan 35, 3818IN,
Amersfoort, Utrecht with a copy to us.

Wours sincerely,

R T Y Qeertze
Black BullMaagement Services Led J’ i

Part 2 Form of acknowledgement

[0n headed notepaper of the bank, finoncial institution or other person|

Schupplus Beheer BV

‘Gioen Yan Prinsterelaan 35 38181 Amersfoort, Utrecht

TOATE]

Daar Sis

Debenture dated 2030 hetwesn [1) Black Bull Management Services Lid (Borrower) and.
{2) Schuppius Beheer BV, {Lender} [Debenture)

We confirm receipt from the Borrower of a notice {the Notice} dated [DATE] of a charge {on the terms of
the Debenture) over all monies from time to time standing to the credit of the account detailed betow
{the Account}, together with all other rights and benefits accruing to or arising in connection with the
Account (Including, but not fimited to, entitements to interestl.

We confirm that we:

* Accept the instructions contained in the Motice and agree to comply with the Notice,
® Mave not received notice of the interest of any third party in the Account.

e Have neither claimed nor exercised, nor will dlaim or exercise any secufity interest, set-off, counter-
claim or other right in respect of the Account.

The Account is:

Mame of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letter, 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;

A2



Yours sincerely, 0 fgé’f
i R

Signed....og,
INAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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