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Registration of a Charge

Company name: RED LION (KENNINGHALL) LIMITED
Company number: 03531770
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Received for Electronic Filing: 17/12/201

Details of Charge

Date of creation: 14/12/2018
Charge code: 0353 1770 0005
Persons entitled: REDWOOD BANK LIMITED

Brief description: ALL OF THE REAL PROPERTY IN WHICH THE CHARGOR HAS AN
INTEREST ON THE DATE OF THE DEED AS SECURITY FOR THE
PAYMENT AND DISCHARGE OF THE SECURED OBLIGATIONS

Contains fixed charge(s).

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

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: ROBERT SIBLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3531770

Charge code: 0353 1770 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th December 2018 and created by RED LION
(KENNINGHALL) LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 17th December 2018 .

Given at Companies House, Cardiff on 18th December 2018

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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Debenture

Date: /4" decamser. 2018
1 RED LION {KENN!NGHALL] LIMITED
2 Redwood Bank Limited

| certify that that this is a true copy of the original

VoZaree

LEEDS DAY

Christopher Mark Dodd
Solicitor

Atlantica House

11 Station Road, St. Ives,
Cambridgeshire PE27 5BH

Bank reference: [ 1

R RedwoodBank.



THIS AGREEMENT s made on 747" Mecewnde e 2018

BETWEEN

(1) RED LION (KENNINGHALL) LIMITED a company incorporated in England and Wales with registered
number 03531770 whose registered office is at  Red Lion, East Church Street, -Kenninghall, Norwich,
Norfolk, NR16 2EP {the "Chargor®); and

{2}  REDWOOD BANK LIMITED, a company incorporated in England and Wales with registered number
U9872265 whose registered office is at Suite 101 The Nexus Building, Broadway, Letchworth Garden City,
5G6 3TA (the “Lender”).

BACKGROUND
{A}  The Lender provides facllities to the Chargor under various financing arrangements.
{B)  Hisacondition of the Lender making the facilities available to the Chargor that the Chargor enter into this

Deed in favour of the Lender,

OPERATIVE PROVISIONS

1. DEFINITIONS AND INTERPRETATION
1.1, Definitions

in this Deed, unless otherwise provided:

Business Day means a day, other than.a Saturday, Sundavy or public
holiday, on which banks are open for business in London;

Floating Charge Assets means the assets for the time beéide caimprised within the
floating charge created by Clause 3.4;

Insurance Policies means each of the insurance policies now or in the future
held by or otherwise benefiting the Chargor and any
insurance policies that are effected to renew, substitute or
replace any such insurance policies and Insurance Policy
means any one of them;

intellectual Property means any preésent or fiture:

{a)  patents, trade marks, service marks, brand and trade
names, domain names, copyrights, design rights and
reglstered dasigns, documented trade secrets and
know-how, confidential  information and  other
intellectual property rights and interests:

(b} applications for the protection of any such rights and
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Real Property

Recejver

Rental income

Related Rights

Relevant Contracts

Secured Assets

Secured Obligations

means:

{a) ey present or futwre freehold andfor leasehold
properties in which the Chargor has an interast
{including the Specific Progerties); and

{b)  eny buildings, fixtures, fittings, fixed plant or
machinery from time to time situated on or forming
part of any of such properties;

mears-any recelver apgointed under this Deed or pursuant

to any applicable law, whether alone or jointly, and includes

a receiver and/or manager and an administrative recebver {if

the. Lender is permitted to appoint such administrative

receiver);

alt amounts paid or payable to or for the account of the

Chargdr In connection with the letting; licence or grant of

other rights of use or occupation of all or any part of the

Real Property;

means all of the present and future rights to:

{a) dividends, distributions, interest and other income
from the Shares and Investments;

{b}  allotments, rights, meney or property arising from
the Shares and lnvestrnents by wav of conversion,
gichange, redemption, bonus, preference, aption or
otherwise;

{c]  stock, shares and securities offered in addition to or
substitution forthe Shares and Investments; and

{d)  proceeds of, or from, the disposal of, or other dealing
with, any Shares-and Investments;

any material contract or agreement to which the Chargor is

g counterparty;

‘trreans all of the present and future assets and undertaking

of the Chargor which from time to time are the subject of

‘any Security Interest created, or purported to be creatéd,

by ar pursuant to this Deed;

means all presenmt and future obligations and liabilities
{whether actual or contingent, whether incurred alone,
Jointly or severatly, whether as principal or surety and/or in.

any other capacity whatsoever and regardless of how they
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1.3

1.4,

1.5

1.2.2.
1.2.3,

1.2.4.

the act could reasonably have been performed, having regard to
all of thé cirtumstances;

1.2.1.4. # time of dey i3 a reference to-London time;

1.2.1.5. a reference 1o any Party shall be construed as-including, where
relevant, successors. in title to that Party, and that Party's
permitted assigns and transfereas {if any);

12186 .a reference to a person includes individuals, unincerporated
bodies, government entities, comipanies, limited liability
partnerships, partngrships, joint ventures and corporations
{(whether dr not having separate legal personality);

1.2.1.7. a reference to a Clause or a Schedule is to a dlause of, or schedule
to, this Deed;

1.2.1.8. a reference to this Deed or any other agreement is a reference to
that document as amended, novated, supplemented, restated or
replaced from time totime (n accordance with its termis; and

1.2.1.9, references to legislation include any modification or re-enactment
of such legislation of any part of it

A reference tothis Deed includesd its Schedules, which form part of this Deed.

The table of contents and any Clause title, Schedule title or other headings in this,

Deed are included Tor convenience only and shall have no effect on the

interpretation of this Dead,

An enforcement. event is ‘continuing’ if it has not besn waived in writing by the

Lerder.

Contract for the disposition of Reéal Property

The terms of any agreement or side letter entered into between the Parties in refation to this

Deed or the Secured Obligations are incorporated into this Dead to the extent reguirad for any

purported disposition of any Real Property contained in this Deed to be a valid disposition in

accordance with section 2{1} of the Law of Praperty [Miscellaneous Provisions) Act 1989,

Third party rights

14.1.

1.4.2.

Perpetuities

Except as expressly provided for in this Deed, a person who is not a Party {other
than a Reéceiver or any of its delegates or sub-delegates) shall riot have any rights
urder the Contracts (Rights of Third Parties) Act 1999 1o enforce any of the
provisions of this Deed.

The Partles may terminate or rescind this Deed, or agree to any varlation, waiver
or -settlement in connection with it, without the consent of any third party,
whether or not It extinguishes or alters any entitiement they may have to enforee.

any af the provisions of this Deed,
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3.3

3.2.4,

3.25.

3.2.6.

3.2.7.

3.2.8.

325,

3.2.3.2, all the Related Rights arising in connection with the Specific
Shares and Inveéstiments;

3233 all of -its Shares and Investinents. other than the Speécific Shares
and Investments; and

3234 zll the Related Rights arising in connection with all of its Shares
and Investmenis other than the Specific Shares and Investments;

Insurance Policles

3.2.4.1, all of the Chargor's rights and claims arising in relation to each of
the Insurance Policies, Including the benefit of all caims arising
and all money payable under such Insurance Policies;

Rental income

the Rental income and the benefit of any guarantee or security in respect of the

Rental Income fo the extent not effectively assigned under Clause 3.3

Goodwilf and uncalied capital

all its gdodwil! and all rights and claims relating to the uncalied capital of the

Chargor;

intellectusl Property

all of the Chargor’s rights, title and interestin the Inteliectual Proparty;

Debts

all of its present.and future book and other debts that the Chargor Is required to

deat with pursuant to the terms of Clause 6 (Undertakings) of this Deed: and

Relevant Contracts

all of the Chargor’s rights and claims in relation to the Relevant Contracts.

Assignments by way of security

3.3.1.

The Chargor, with full title guarantee, assighs absolutely to the Lender, a5 sécurity

for the payment and discharge. of the Secured Obligations:

3.31.L all rental and other Income and all debts, rights and claims now or
in the future due or owing to the Chargor under or in connection

with any lease, agreement or licence relating to its Real Property;

-3.3.1.2. all of the Chargor's present and future rights and claims against

the lessaes, sub-lessens or licensees of its Real Property and all
guarantars and sureties for the obligations of such lessees, sub-
iessees or licenseas;

3.313. the benefit of each of the present and future agreements,
Hicences, options, contracts, guarantees, warranties, easements,
agreements for lease, and any. other document, in each case,
entered into b_v the Chargor relating to the use, acquisiticn,

exploitation, disposal of or dealings with any of the Real Property;
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4.3.

4.4,

The floating charge created by Clause 3.4 shall automatically and with Immediate effect
crystallise {without notice) inte a fixed charge in refation to all the Floating Chargs Assets upon
the accurrence of any of the following:

4.2.1. the Chargor, withaut the Lender’s prior written consent, resolves to-take or takes
any step 1o create a Security Interest {other than Permitted Security) or trust over
any Floating Charge Asset or to dispose of any Floating Charge Asset [except any
disposal in the ordinary course of its business unless such dispaosal Is prohibited by
this Deed); oF

4.2.2, any person resolves to take or takes any step to levy any distress, execution,
sequestration or other process against any Floating Charge Asset; or

4.2.3, an application is presented to the court for the makingef an administration order
in retation ta the Chargor; or

4.2.4. any person {who is entitled to do so) gives notice of its intention to appoint an
administrator to the Chargor or files such a notice with the court.

Agsets aoquired post-crystaliisation

Any assets acquired by the Chargor after crystallisation has occurred {and that are not

effectively charged by way of legal mortzage or fixed cherge or assigred unider Clauses 3.1, 3.2

or 3.3} shall become subject to the floating charge created by Clause 3.4 so that the

crystallisation shall be effective as'if such assets were owned by the Chargor at the date.of

-crystallisation,

Decrystallisation of floating charge
Any charge that has crystallised under Clause 4.1 or Clause 4.2 may by notice in writing {given at
any time by the Lender), be feconverted into a floating tharge in relation to the assets or chass

of assets specified in that notice,

REPRESENTATIONS AND WARRANTIES

51,

5.2,

The Chargor makes the representations and warranties set out in Schedule 2. (Representations
and Warranties) to-and for the benefit of the Lender on the date of this Deed and acknowledges
that the Lender makes financing available to the Chargor in reliance on such representations
and warranties:

Repetition of representations and warranties

The representations contzined in set out in Schedule 2 {Representations and Warranties) are
deemed to be repeated by the Chargor by reference to the facts and circumstances then

existing ur eath day during the Security Period.
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PERFECTION QF SECURITY

8.1,

8.2.

Title documents

The Chargor must:

&.1.1.

8.1.2.

immaediately upon the execution of this Deed {and promptly upon the acguisition
of any $ecured Assets after the date of this Deed), deposit with the Lender, all
deeds, title documents, certificates, account mandates, signing authorities and
other. documents constituting or evidencing title to each of the Secured Assets;
and

at any time after the execution of this Deed, deposit with the Lendér ary further
deeds, title documents, certificates, account mandates, signing authorities and
other documents constituting or evidencing title 1o the Secured Assets, promptly.

upon coming into possession of any of them.

Document dellvery and other steps to perfect security

8.2.1.,

8.2.2.

The Chargor must, immediately upon the execution of this Deed {and promptly
upon the acquisition of any Secured Assets after the date of this Deed), execute

and deliver to the Lender {at the Chargor’s expense) in stich Torm and substance as

‘the Lender may reasonably require:

8.2.1.1, all documents required to perfect the Security Inferests criatad,
o purported to be created, by or pursuant to this Deed {including
any documents reguired In connection with any registration
formalities):

8.2.1.2, in relation to the Secured Share Assets, stock fransfer forms or
other instruments of transfer {executed by the Chargor with the
details of the transferee and the date left biank); and

8:2.1.3. any notices to any third party of any of the charges or
assignments contained in this Deed,

The Chargor must take all such other action as is available to it as may be

necessary or as may reasonably be requested by the Lender to create, perféct,

protect or maintain any of the Security Interests created, or purported to be

ereated, by or pursuant to this Deed or to vest title to anv Secured Asset in the

Lender. o its hominee or any purchaser, or to facilitate the realisation of any

Secured Asset under this Deed or the exercise of any of the rights, powers and

‘remedies of the Lender provided by or pursuant to this Deed or by law, including:

8.2.2.1 making all filings and reglstrations with and paying all taxes and
duties to the appropriate authorities {including Companies House,
HM Land Registry and the nteliectual Property Office}; and

8.2.2.2. {as required) making an application to HM Land Registry for a

restriction to be placed on the Proprietorship Register of the
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12

10.2.

10.3.

After the Security Interests created by or pursuant to this Deed have become enforceable, the
Lender may in ity absolute discretion enforce all or any part of this Deed in any manner it sees
fit.

Without fimiting the generality of the foregoing, at any time after the Security Interests created
by or pursuant to this Deed have become enforcéable, the Lerder may appoint an administrator

of the Chargor pursuant to Schedule B1 to the Insolvency Act 1986 (1A 1986).

RIGHT OF APPROPRIATION

Te the extent that the provisions of the Financial Collateral Arrangements {No 2) Regulations 2003, Si

200373225 apply to a Secured Asset, the Lender shall have the right to appropriate all or any part of that

Secured Asset inor towards the payment or discharge of the Secured Obligations. For this purpose, a

commercially reasonable method of valuing a Secured Asset shall be:

114,

11.2.

An-the tase of cash, the emount standing to the credit of the relevant bank account, together

with any accrued intergst, at the time of gppropristion; and

n the case of any-other Secured Asset, its market value determined by the Lender by reference

to a public index, independent valuation or. by such other process as the Lender may sélect,

APPOINTMENT OF A RECEIVER

12.1.

12.2.

12.3.

12.4.

12.5.

Appointment of a Recelver

At any time:

12.1.1. after the Security Interests created by or pursuant to this Deed have become
enfarceabie; ar

12.1.2, if so requested by the Chiargor,

the Lender may appoint by writing any person to be a Receiver of all or ary part of the Secured

Assets,

Powers of Receivers joint and several

Where more than one Receiver is appointed, they shall have power to act separately unless the
Lender in the appaintmient specifies to the contrary.

Remungration of Receiver

The Lender may from time to time determine the remuneration of the Receiver and the
remuneration of the Receiver shall be a debt secured by this Deed, té the extent not otherwise
discharged.

Power of the Lender to remove Receivar

The Lender may, subject to section 45 of the Insolvency Act 1986, remove the Receiver from the
assets of which it Is Receiver,

Further appointment

The appointment of a Receiver shall not preclude:
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13.2.

13.3.

13.4,

135

13.6,

137,

138

138,

1210,

13.11,

1312,

13,13,

1314,

grant options and licences over all or any part of the Secured Assets, grant any other interast or
right over, sell; assign or lease {or concur in granting options and licences over all or any part of
the Secured Assets, granting oy other inferest or right over, selling, assigning or leasing) all or
any of the Secured Assets In respect of which he 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 that he thinks fit;

undertake or complete any works of repair, alteration, building or devélopment on the Real
Property and may apply for and maintain any planning permission, development consent,
building regulation approval of any other permission, consent or licence 1o carry aut any of the
same;

provide services and employ, or engage, any managers, officers, servants, contractors,

warkmen, agents, other personingl and professional advisers on any terms and subject to any

conditions that he thinks fit {and discharge any such persoh or any such person appointed by

‘the Chargor);

make, exercise ar revoke any VAT option to tax that he thinks fit;

charge and receive any sum by way of remuneration (in addition to all costs, charges and
expenses incurred by him} that the Lender may prescribe oragres with him:

collect and get'in the Secured Assets or any part of it in respect of which he is appointed and
make any demands and tike any proteedings as may seemiexpedient for that purpose, and take
possession of the Secured Assets with like rights;

carry on, manage, develop, reconstruct, amalgamate or cii.versify o foncur in carrying on,
managing, developing, reconstructing, amaigamating or diversifying the business of the Charger
carried out at the Real Property;

give valid recefpts for all monies and execute all assurances and things that may be proper or

desirable Tor realising any of the Secured Assets;

-mmake any arrangement, settlement-or compromise between the Chargor and any other person

that he may think expedient;

‘bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in relation to

any of the Secured Assets that he thinks fit;

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;

exercise all powers provided for in the LPA 1925 in the same way as if he had been duly
appointed under the LPA 1925 and exercise all powers provided for an administrative receiver
in Schedule 1 to the insolvency Act 1986;

for any of the purposes authorised by this Clause 13 or otherwise by this Deed, raise maoney by
borrowing from the Lender {or from any other person} either unsecured or on the security of all

or any of the Secured Assets in respect of which he is appointed on any terms that he thinks fit
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15.

18,

14.4.1. make any enquiry as to the nature or sufficlency of any sums recelved by 1t In
respact of any recaivablés or claims assigned to it under this Deed or pursuant to
afy of the Secured Assets;

14.4.2. make any enguiry as to the adequacy of performance by any other party to any of
the Relevant Contracts of that party's obligstions under any of the Relevant
Confracts;

1443, make any claim or take any other action under this Deed; or

14.4.4. coltect any moniey dr enforce any of its other rights under this Deed.

14.5, Lender has ne obligation under the Insurance Policles or Relevant Contracts

The Lender s

hall have no obligation under the Insurance Policies or the Relevant Contracts and

shall have no liabllity in the event of failure by the Chargor to perform its obligations under tha

Insurance Policies or the Relevant Contracts.

POWERS OF SALE, LEASING, ACCEPTING SURRENDERS AND SEVERANCE

15.1. Statutory power of sale to arise on execution

Section 103 of the LPA 1925 shall not apply to this Deed, but the statutory power of sale shall,

as between the Lender and a purchaser from the Lender, arise on, and be exercisable at any

time after, the éxecution of this Deed. However, the Lender shail not exercise such power of

‘sale until the Security [nterests created by or pursusnt to this Deed become enforceable, or a

Receiver has been appointed, but this provision shall not affect a purchaser or regiire a

purchaser to ask whether a demand or appointment has been made.
152 Power of the Lender to grant leases
15.2.1. The statutory powers of sale, feasing and accepting surrenders exercisabls by the
Lender by virtue of this Ueed shall be extended so as to authorise the Lender
[whether v its own name or that of the Chargor) after the Security Interests
created by or pursuant to this Deed have becdme enforceable, fo grant leases of
any of the Real Property on such terms and conditions as the Lender shall think fit,
15.2.4. ‘The Chargor must not exercise any of the powers of leasing or accepting
surrgnders of leases conferred by sections 99 and 100 of the LFA 1825 or by
common law without the Lender’s prior written consent.
15.3. Lender may sever fixtures

The statutory power of sale exercisable by the Lender is extended so as to authorise the Lender

to sever any fixtures from any Real Property and self them separately,

POWER OF ATTORNEY

161, Power of attorney
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149,

20,

21.

RIGHTS OF LENDER OR RECEIVER TO REMEDY BREACH

i the Chargor defaults in its performance of any. of the undertakings under Clause 6 or other obligations

in this Deed, the Lender or any Receiver may {but shall not be obliged to) do whatever may be necessary

to rectify the default or protect the Lender’s interest under this Deed {including, i applicable, entering the

Chargor's Real Property without becoming liable as mortgagee in possession) at the oxpense of the

Chargor.

APPLICATION OF MONEY RECEIVED BY THE LENDER OR A RECEWVER

20.1.

0.2,

Application of recoveries
Any money received under this Deed shall, subject to the discharge of any prior-ranking claims,

be paid or applied inthe following order of priority:

2011 in payment of the remuneration of the Receiver and the costs of realisaticn

incurred by the lender and/or the Receiver including all costs, charges and

expenses of or incidental to any exercise of any power conferred by this Deed;
201.2, in ortowards the payment of any debis or other amounts which are by statute

made payable in preference to the Secured Obligations, to the extent that such

debts or other amounts are made so payable;

2013, in or towards satisfaction of the Secured Obligations in such order as the Lender

determines, in its absolute didcretion; and
20.1.4. as to the surplus, if any, to the Chargor or to any other person or persons entitled
to it
Credit to a suspense account
The Lender may, in'its absolute discretion on or at-any time or times after demand and pending
the payment to the Lender of the whole of the Secured Obligations, place and keep to the credit

of #n interest-bearing separaté or sUspense account arty money received, recoverad or realiseéd

by the Lender under or in connection with this Deed for so long and in such manner as the

Lender may determine without any intermediate obligation on its part to apply the same orany

part of such money in or towards the discharge of any of the Secured Obligations,

DEFAULT INTEREST

if the Chargor fails to make any payment due under this Deed on its due date, interest on the unpaid

amount shall accrue daily, from the date of non-payment to the date of actual payment {both before and

after judgment) at & rate of 2% {two per cent} per annum and the Chargor undertakes to pay any such

Jinterest to the Lender immediately on demand by the Lender,
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CGSTS EXPENSES AND NDEMNI’F‘{
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o _323.1‘.

x _wnth
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26,

27

SET-OFF
25.1.

25.2.

25:3.

Retention and set-off

The Lender may retaln any maney standing tothe credit of any of the Chargor’s bank accounts
with the Lender {in any cutrency) as cover for any of the Secured Obligations and/or may at any
time, without notice to the Chargor, combine or zconsolidate all or any of such money with all or
such part of the Secured Obligations as the Lender may select, whether presently payable or
not, and.the Lehder may purchase with any such money any other currency required to effect
such combinatioh.

Power o sign documents

The Chargor irrevocably authorises the Lender in its name and at its expense to perform such
acts and sign such documents as may be reguired to give effect to.any set-off or transfer
pursuant to Clause 25.1, including the purchase with the money standing to the credit of any

such bank account of such cther currencies as may be necessary to effect such sat-off or

Jdransfer.

N secarity
This Clause 25 gives to the Lender a contractual right of set-off only, and does not create any

equitable charge or ather Security Interest dver any credit balance of the Chargar..

INFORMATION

The Lender may from time to time seek from any cther creditor or provider of finance to the Chargor such

Information about the Chargor and its affairs as the Lender may think fit and the Chargor directs such

third party to provide such information to the Lender,

TRANSFERS

271,

7.2,

27.3.

Right of Lender to trarisfer

The Lender is entitled at any time to assign its rights or otherwise transfer all or any part of its
rights or obligations under this Deed or any notice and/or acknowledgement referred to in
Clause 8.3 to any party to whom it has assigned its rights or otherwise transferred its rights or
ohligations under any financing agreement or arrangement.

No right of Chargor to transfer

The Chargor is not entitled to assign its rights or ctherwise transfer all or any part of its Tights or
obligations under this Deed.

Disclosure

The Chargor frrevocably authotises the Lender to disclose any information concerning the

Chiargor, this Deed or the Secured Obligations to:
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32

33,

30.3.

0.4,

The Lender's rights, powers and remedies under this Deed are cumulative and they do not
exchade any rights or remedies that arise by law.

Ary release, walver or discharge of the whole or dny part-of the Secured Obligations or any
consent, approval or walver given by the Lender in relation to this Deed shall only be effective

for that specific purpose and for the terms and conditions upon which it was granted.

CONTINUING AND ADDITIONAL SECURITY

313

31.2.

This Deed is a continuing security for the Secured Obligations in favour of the Lender and shall
extend fo cover the ultimate balance due at anvy time from the Chargor to the Lender,
notwithstanding any intermediate payment o settiement of account (whether in whele or in
part) or any dther matter whatever.

The Security interests constituted by this Deed are in addition to and do not prejudice, nor are
they in any way prejudiced by, any other Security Interest {other than .any Security Interest
arising under or pursuant to any Permitted Security), guarantee or right of set-off, combination
or other rights exercisable by the Lender apainst the Chargor or any Security Intersst,

gusrantes, indemnity and/or negotiable instrument now or In the future held by the Lender,

OPENING OF NEW ACCOUNTS

32,1

-32.2,

If this Leader receives notlce {whether actual or constructive) that the Chargor has created a

‘Security Interest over any of the Secured Assets, the Lender may rule off the Chargor's account

araccounts and open one ar more new accounts with the Chargor,

If the Lender does not open any such new account o accounts, it shall nevertheless be treated

as if it had done so-at the time when it.received such notice and from that time, all payments
made by the Chargor to the Lender shall be treated as having been credited to such new

account or accounts and shall net operate t6 reduce the Secured Obligations,

NO PREJUDICE

33.1,

33.2.

The Security Interests created; or intended to be created, by or pursuant to this Deed shall not-
be prejudiced by any unenforceability or invalidity of any other agreement or document.

The Lender may in its discretion grant tifme or other indulgence or make any other arrangement,
variation or release with any person who s not a Party without prejudicing, affecting or
impairing the Security Interests created by Or pursuant to it, or any of the powers, rights or
remedies of the Lender under this Deed or the exercise of any one of them or sther obligation

or liabllity of the Chargor to the Lender.
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28

40,

PARTIAL INVALIDITY

3g.a.

33.2.

If any provision of this Deed (or part of any provision of this Deed) is or becomes illegal, invalid
or unenforceable, the legality, validity and enforceability of any other provision of this Deed {or

other part of that provision of this Deed} shall not be affected.

I any provision of this Deed {or part of any provision of this Desd) is or becomes illegal, invalid

or unenforceable but would be legal, valld or enforcesble If some part of it was deleted or

modified, the provision or part-provision in question shall apply with such deletions or

‘modifications as may be ngcessary to miske the provision legal, valid and enforceable.

COUNTERPARTS AND EXECUTION

39.4.

39.2.

This Deed may be executed in any number of separate counterparts and this has the same
gffect as if the signatures on those counterpatts were on a single copy of this Deed.
This document is intended to take effect as a deed notwithstanding that the Lender ray have

executed it under hand.

GOVERNING LAW AND JURISDICTION

40.1.

40,2

4£0.3,

This Deed and any dispute or claim arising out of, or in connection with it, its subject matter or

Tormation {including non-consractual disputes or claims) shall be governed by, and construed in

‘accordanice with, the laws of England and Wales.

Subject to Clause 40.3; the Parties irrevocably agree, for the sole benefit of the Lender, that the
courts of England and Walés shall have exclisive jurisdiction to settle any displte or claify
arising out of, ar in connection with, this Deed, its subject matter or formation (including non-
contractual disputes or claims),

Notwithstanding Clause 40,2, the Parties irrevocably agree that the Lender shall have the right

1o take, and shall not be prevented from taking, proceedings against the Chargor.to settle any

dispute or claim arising out of, or in connection with, this Deed, its subject matter or formation
(including non-contractual dispates or claims) in any other court of competent jurisdiction and
that the ilender may tske such procsedings in any number of jurisdictions, whether

concurrently or not, to the extent permitted by law.

This document has been executed as s deed and is delivered and takes effect on the date stated atthe beginning

of it
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General:

1.1

1.2

13

1.4

1.5

1.6

1.7
1.3

1.8

130

112

SCHEDULE 2

Representations and Warranties

it is a limited company or limited liability partnership (as applicable) duly incorporated and
validly existing under the laws of England and Wales;

it has the corporate power to carry on its business as it Is now being conducted and own its
assets;

subject to the Legal Reservations, its obligations under this Deed are legal, valid, binding and
enfarceable;

the -entry into, delivery and performance by it of this Deed, will not involve or result in a

-comravertion of:

141 its constitutional documents ar, if applicable, the partnarship agreement;

14.2 any law or regulation applicable to it; or

1.4.3 any contractusl or uther obligation or restriction that is binding on it or.any of its
asgets;

it has taken the necessary corporate action to allow it to enter into, deliver and perform Its

obligations under this Deed and it does not exceed any limit.on its gowers in so daing;

8l authorisations, consents and licences necessary to enable it to enter into, deliver and

perform its obligations under this Deed and to enable it to conduct #s husiness in its current
form have been obtained:

nd Event of Default has occurred;

subject to the Legal Reservations, this Deed crestes the Security Interests that it purports to
create and each such Security Interest constitutes a legal, valid and ffective Security Interest
with first ranking priority;

no Security Interest subsists over any of the Secured Assets except for the Security Interests
created by or pursuant te this Deed and no person holds an interest in any of the Secured-
Assets other than the Lender under this Deed;

it Is the sole legal and beneficial owner of all of the Secured Assets and has good and

marketable title to them;

no third party consents are required to ensure the effective creation of the Security Interests

envisaged by this Deed;

Real Property:

2.1

alt Real Property which is material to the Chargor's business is identified in Schedule 1 (Specific

Pronerties);
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4.3

4.4

4.5

4.6

4.7

4.8

4.9

all authorisations, consents and licences necessary to enable it to enter inta and perform its
abligations under the Relevant Contracts have been abtained;

the Relevant Contracts are in full force and effect;

there have been no amendments 1o any of the Relevant Contracts {ather than those disclosad
In writing to the Lander on or prior to the date of this Deed);

the Chargor's rights, title and interest under the Relevant Contracts are not subject to any rights
of set-off or cunterclaim by any other person;

there have been no défaults under any of the Relevant Cantracts;

no right of action is vested in any party to any of the Relevant Contracts in respect of any

representation, breach of condition, breach of warranty or breach of any other express or

implied term by the Chargor under any of the Relevant Contracts; and
the Chargor has no knowledge of any fact that would or might prejudice or affect any right,
power or ability of the Lender to enforce any of the Relevant Cantracts.or any term or condition

unider them,

Insurance Policies

5.1

5.2

53

the insurance Policies produced to the Lender Have not heen amended, modified or cancelled

and remain in full force and effect;

it has not-dene or omitted to do anything and no event or circumstance has occurred which hias

made or could make any Insurance Policy vold, voidabie, treated as if it had been entered into
on different terms or subject to any suspension, restriction, fimitation or an increased premium
or which could entitle the insurer to reduce the amount to be pald on a claim or prevent the
Lender from receivihg any money payable under any Insurance Policy;

it has not received any notification from its insurers that their Hability under the Insurance

Policies has been suspended, reduced, discharged or avoided.
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2.

1.2.2

123

1.2.4

Real Property

2.1

either in a single transaction or in a series of transactions sell, transfer, licence,
lease, grant any option in respect of or otherwise dispuse of all or any part of the
Secured Assets or agree or attempt to do so;

do, or permit to be done, any act or thing that would or might depreciate,
Jeopardise or otherwise prejudice the security. held by the Lender or materially
diminish the value of any of the Secured Assets or the effectiveness of the security
created by this Deed; or

use or permit the Secured Assets to be used in any way contrary to law.

The Chargor must;

2,11

212

2.1.3

214

215

2.1.6

keep all bultdings, piant, machinery, fixtures, fittings and other effects tharged
under this Deed in good and substantial repair and in good working order {except
only for fair wear and tear) end renew and replace them when they become
obsolete, wofn out or destroved;

punctually pay or cause to be pald and keep the Lender indemnified against, ail

present and future rents, rates, taxes, levies, charges; duties, assessments,

impositions and other outgeings assessed, charged or imposed upon or in respect

of its Real Property and, when required, produce to the Lender proof of such
payment;

ensure compliance with all laws, statutes, statutory instruments, regulations and
by-laws for the time being in force and all notices, orders and requirements of any
competent authority, and all directives and codes of practice affecting its Real
Property and give effect to all arrangements which ariy such authority may direct
or recormmend;

complete {with reasonable expedition and in compliance with all planning and by-
law consents or agreements entered into with a competent authority) any building
operations commenced at-any time by it on its Real Property to the satisfaction of
the Lender all of which building operations shall have been previously approved by
the Lender;

observe and perform all agreemants, assignments, contracts, conveyances, grants
and other deeds and documents for the time being binding on it or affecting its
Real Property or its use or enjoyment, and the Chargor must not take or omit to
take any action of any kind whereby its interest or estate in its Real Property may
be forfelted or otherwise adversely affected:

carry on its trade and business on those parts {if any} of the Real Property as are
used for the purposes. of trade or business in accordance with the standards of

good management front time to time current in such trade or business;
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4.2.3

224
2.2.5

2.2.6

In any other way dispose of, accept the surrender of, surrender or create any legal

or equitable estate or interest in the wholg or any part of the Real Property lor

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 Real Property), or let

atly person into occupation of or.share occupation of the whole or anv part of the

Real Property;

without the grior wiitten consent of the Lender:

construct any building or make any struttural alteration or apply for any plasning

consent for the development or change of use of any of its Real Property, or,

except in the ordinary course of repair, replacement or improvement, at any time

sever, remove gr dispose of any fixture on it

2251 gnter into onerous or restrictive obligations affecting s Real
Property of create or permit to arise any overriding interest or
any easement or right In of over it; or

2.25.2 alter, pull down, remove or dispose of any of the buildings, plant,
machinery, fixtures, fittings on its Réal Property except in the
ordinary course of répair, maintenance of improvement,

exercise any VAT option to tax in relation to the Real Property or revoke any VAT

option to tax exercised, and disclosed to the Lender in writing, before the date of

this Deed, without the prior consent of the Lender.

3, Shares and Investments

21

3.2

The Chargor must promptly pay when due all calls on any of its Secured Share Assets that,

despite Clause 3.2, are not fully paid,

The Chargor must not;

321

3.2.2
3.2.2

3.2.4

make any.nominztion under section 145 of the Companies Act 2006 in connection
with any of the Secured Share Assets;

convert any of the Secured Share Assets from certificated to uncertificated form;
cause or permit any of the Secured Share Assets to be consolidated, sub-dividad or
converted.and must take such action as the Lender may direct in respect of any
proposed compromise, arrangement; capital organisation, conversion, exchange,
repayment or takeover offer affecting any of the Secured Share Assets or any
proposal to vary or abrogate any rights attaching to any of the Secured Share
Assets;

permit the constitutional documents of any corporates entity in which the Chargor
holds any of the Secured Share Assets to be amended or modified in any way that
would be adverse to the interests of the Lender or adversely atfect the Security

interests created, or purported to be created, by or pursuant to this Deed; or
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&.

4.2

terms, reduce the amount to be paid on a claim or suspend its
liability under any Insurance Policy, as a result of any non-
disclosure, misrepresentation or breach of any policy term or
condition on the part of any other insured party;

4.1.10.3 atlvise the Lender of any proposed cancellation of any nsurance
Policy at least 30 days before the cancellation is due to take
effect: and

4.1.10.4 if, in relation to any Insurance Pc;iicv!_a:he insurance coveris to be
reduced or any insured risks are fo be restricted, advise the
Lender at least 30 days before the reduction or restriction is due
to take effect;

4.1.11 -ensure that all proceeds of any of the Insurance Policies will be paid to the Lender
and #pplied towards making good the loss or-damags in respect of which the
money was received or, at the option of the Lender after the Security linterests
created by or pursuant to this Deed become enforceable, towards the discharge of
the Secured Obligations; and

4.1.12 pay all money it may receive in respact of any Insurance Policy to the Lender
immediately on receipt and, pending such payment, hold all money so received
upon trust for the Lender,

The Chargor must not do any act o commit any default by which any Insurance Policy may

become void, voidable, treated as if it had been entared into on different terms or subject to

any suspension, restriction, limitation or dn ncreased wremium of which could entitle the

insurer 1o reduce the amount to be paid on a claim or prevent the Lender from receiving any

money pavable urder any nsurance Policy.

Rental Income

5.1

5.2

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 and, following the occurrence of an Event of Default
shall immediately on receipt pay all Rental income into such account as the Lender may direct
from time to time. The Chargor shiall, pending that payment into such account, hold all Renta!
Income on trust for the Llender (provided that the receipt by the Lender of any such monies
shall nat constitute the Lender as mortgagee in possession of the Real Proparty),

The Chargor shail, promptly following the occurrence of an Event of Default, give notice to the
relevant tenant, guarantor or surety of the assignment under Clause 3.3 of the Chargor's rights
anc interest to the Rental Income and each guarantee or security in respect of the Rental
income and procure that =ach addressee of such notice promptly provides an

acknowledgement of that notice to the Lender,

Intellectual Property

8.1

The Chargor must:.
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" Relevant Contracts

el The Chargor must:



8.2

9.3

9.1.1

91.2

9.1.3

914

915

enforce its rights under the Relevant Contracts;
perform its obligations under the Relevant Contracts in a prompt and efficient
manner;

provide the Lender promptly with coples of the Relevant Contracts and any

‘amendments thereto (to the extent not providéd to the Lender on or prior 1o the

date of thiz Deed);

following the occurrence of an Event of Default, take all action necessary io

procure that all moneys from time to time payable to the Chargor under or in

connecton with the Relevant Contracts are paid directly 1o the Lender;

provide to the Lender promptly on request all information, sccounts and records

in the possession or cantrol of the Chargor that may be necessary or of assistance

to enable the Lender to verify:

9.1.5.1 the amount of all payments mads or payable under ahy of the
Retevarit Contracts by the other party to each Relevant Contract;
or

9.1.5.2 the performance by esch such other party of all its obligations
under any of the Relevant Cantracts; and

8,1.5.3 provide the Lender with copies of all notices given to or received
from the other party under any of the Relevant Contracts

promptly after they are given or received.

The Chargor must not do or omit to do‘anything in relation to the Relevant Contracts which may

reasonably be expected to adversely and materially affect the Chargor’s ability to perform the

Secured Obligatigns.

831
8.3.2

9.3.3

The Chargor rust ot without the Lender’s prior written consent:

armend or walve any of its rights under any of the Relevant Contracts;.

release any other party to any of the Relevant Contracts from any of its ohligations
thereunder or allow such party to exercise any right of set-off; or

walve any breach by such other party of, or agree o ateept termination of such

other party's obligations unider any of the Relevant Contracts.
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