Companies House

MRO1 e

Registration of a Charge

Company name: NORFOLK STREET HOTEL & RESIDENCE LIMITED

Company number: 10642659
X93510Y

Received for Electronic Filing: 17/04/2020

Details of Charge

Date of creation: 14/04/2020
Charge code: 1064 2659 0002
Persons entitled: EQUITY GROUP LIMITED

Brief description:  ALL THAT FREEHOLD LAND KNOWN AS LAND ON THE SOUTH SIDE OF
NORFOLK STREET, LIVERPOOL REGISTERED AT THE LAND REGISTRY
WITH TITLE ABSOLUTE UNDER TITLE NUMBER MS653480.

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 10642659 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HILL DICKINSON LLP

Electronically filed document for Company Number: 10642659 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10642659

Charge code: 1064 2659 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th April 2020 and created by NORFOLK STREET HOTEL

& RESIDENCE LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 17th April 2020 .

Given at Companies House, Cardiff on 20th April 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED e  RffiL 2020

{1} NORFOLK STREET HOTEL & RESIDENCE LIMITED

{2} EQUITY GROUP LIMITED

DEBENTURE

e teti o e e B i iR



THIS DEBENTURE is made the !éé/ dayof .. Apla, 2020

BETWEEN:

{1}  NORFOLK STREET HOTEL & RESIDENCE LIMITED 3 company registered in England and Wales
under number 10642659 whose registered office is at 116 Duke Street Liverpool L1 SIW (“the
Borrower").

{2} EQUITY GROUP LIMITED incorporated and registered in the Seychelles with company number
142852 whose address for service is 116 Duke Street, Liverpool, Merseyside, England, L1 5JW
{“the Lender”}.

AT IS AGREED as follows:

1. Definitions and Interpretation

11 inthis Debenture, unless the context otherwise requires, the following expressions
have the following meanings:

Book Debts means:

{a) all book and other debts in existence from timé totime
both present and future, due, owing to or which may
become due, owing to or purchased or ﬁtherwzﬁe
acqair&d by the Borrower; and

{b) the benefit of all rights whatsoever relating to the
debts referred to above;

Charged Property. eans the whole or any part of the property, assets, income
and undeﬂa&ang of the. Borrower from time to time

‘mortgaged, charged or assigned to the Lender under this~

Debenture;
Loan Agreement. -means an agreement dated Lt PRL 2020  made
‘between the Lender {1) and the Borrower (2.
Permitted Security “means:
(@} any security pursuant to this Debenture;
{b) any netting or set-off arrangement entered into by the
Borrower in the ordinary course of its banking
arrangements for the purpose of netting debit and
credit balances; :

{¢} any lien arising by operation of law and in the sznary'

course of trading;
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:Plant and Machinery

Roceiver

Rights

Scheduled Property

Secured Liabilities:

Security

Shares

Subsidiary

means all plant and machinery, equipment, fittings,
instaliations and apparatus, tools, motor vehicles and all other
moveable assets (other than fixtures) of any kind and in any
place which are the property of the Borrower at the date of
this Debenture or which became the property of the Borrower
after the date of this Debenture; '

means any receiver, administrative receiver or receiver and
manager appointed pursuant to this Debenture;

“mieans all the Borrower’s rights, title and interest from time to

time in any 'iéaﬂe, licence ‘or- occupational right {or an
agreement for any of them] together with all the Borrower's
rights title and Interest from time to time in any renewal of;

replacement of or variation %o ‘any lease, licence or

occupational right {or an agreement for any of them);

mieans the property details of which are set out in Schedule 1

o this Debenture;

means all monies, debts and liabilities from time to time due,

‘owing, or incurred by the Borrower to the Lender whether

present or-future, actual or contingent and whether alone,

“severally or jointly as principal, guarantor, surety or otherwise

and whether ofr any current or other account or in any pther
matiner whatsoever; '
means a mortgage, charge, pledge, lien or other security
interest. securing ‘any obligation. of any -person or other
agreementor atrangement having a similar effect;

means all stocks, shares, and ‘other securities for the time
being owned or held by the Borrower and all rights, interest

-and other property accruing, oHered, issued or deriving atany

time by way of dividend, bonus, redemption exchange,

EeR e

purpose, substitution, conversion, consolidation, subdivision,
preference, option or otherwise attributable to any of the

Shares previously described; and

means a subsidiary within the meaning of section 1159 of the
Companies Act 2006.

1.2 in this Debenture; unless the context otherwise requires:

171 the expressions 'the Borrower' and ‘the Lender' where the context admits
include their respective successors and assigns whether immediate or

derivative;

1,2.2 terms defined inthe Companies Act 2006 have the same meanings;

1.2.3 reference to any statute or statutory provision includes a reference to:

1.2.3.1 that statute or statutory provision as from time to time amended

extended or re-enacted or consolidated; and

N




1.2.3.2- all statutory instruments or orders made pursuant to it;

1.2.4  words denoting the singular shall include the plural and vice versa;

125 words denoting any gender include all the genders and words denoting
persons shall include firms and corporations and vice versa;

125 referencesto 'clauses are to the clauses or sub-clauses of this Debenture and
references 10 'the Schedule’ aré 1o the schedule to this Debenture;

1.2.7 clause headings do not form part of this Debenture but are for convenience
only and shall not be taken into account in its construction or interpretation.

Execution

‘The parties intend that this Debenture takes effect as a Deed notwithstanding the fact that the-

Lender may only execute this Debenture under hand or not at all.

Covenant to pay

The Borrower shall pay on demand to the Lender or discharge, as the case may be, all the
Secured Liabilities when the Secured Liabilities become due,

Ainterest

Until paymenit of the Secured Liabilities the Borrowerwill pay interest on it at the rate of 1%
over the base lending rate of Uoyds Bank pic accruing on a daily basis and payable in

“accordance with the terms of the Loan Agreement..

Security

By way of continuing security in favour of the Lender for the payment and discharge of the

“Secured Liabilities, the Borrower with full title guarantee hereby charges to the Lender the

property set out below in the manner set out below:

51 by wayof fixed charge by way of legal mortgage, the Scheduled Property and all Rights
relating to thﬁs Scheduled Frap&ﬁv in-ex ste;'sca of the date. harﬁef'

5.2 by way of fixed charge, the. Qm;mrty and all Rights relating to It not effectively
mﬁﬂgagﬂﬁ in the Lender’s favour as security for the Secured i.aa%:iist%&s,

53  bywayof fixed charge, the Book Debts and all the ﬁefmwafﬁ rights, title, interest, and
benefit iﬁ and to the Emzé-: Q&bts at:ae;mh

54  bywayoffixed f.:haa'ga; all the Intellectual Property awn&ti, possessed or controiied §:ﬁ;
“the Borrower which is not amgnﬁ& to the Lender:

‘55 by wayof fixed charge, tha Plant and Machinery;
56 by way of fixed charge, the Shares;

5.7 by way of fixed charge; all the goodwill and uncailed capital for the time being of the
Barrower;

5.8  bywayof floating charge, all the undertaking and assets of the Borrower whatsoever,
‘wherever situate, whether movable, immovable, present or future,
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Qualifying Floating Charge.

Paragraph 14 of Seheduyi
by this iﬁeﬁeﬁiurﬁ,

e Bltothe ?nmiv&rxcyﬁg{:t 1986 applies to the f?ﬁating-:kargaweated

Negative Pledge

71

7.2

between -onder and the Borrower in the (oan Agreement or otherwise, the
SQ:’?QW&!‘ sﬁalﬁ_m}igaf;vey, assign, transfer, or agree'to convey, assign or transfer the
whole or any part of the Charged Property excapt in the ui’ﬁina’ry course of its trade in
Tespect of 'thatn&rﬁaf the Charged Property whick is subject ﬂ?&é&f.tﬁ_aa.'ﬁac'rgéia'€§iseé§
floating charge in favour of the Lender, ' . o

Without prejudice to aﬂy-th‘a&r“feﬁ:f%i:‘tién”ﬁﬁ disposals & b o 4 -
vebwranin ik .. . _ posals from time o time apre
between the Lendar : | me e agreed

Deposit of Documents and Title Deeds

84

all deeds and dacuments of titie relating to the Property (if any);

all stock or share certificates or other documents of title to or representing the Shares
(if y}'tgg&thef. with such duly executed transfers or assignments with the name of
the transferees, date and consideration left blank as the Lender may require;

all such deeds and documents of title (if any} refating to-the Book Debts as the Lender
‘may from time to time specify; and

Copies of all the contracts and a::aﬁa‘t‘emé'wgrfantiez'assigheﬂ aizsdis.ﬁreig_mthe- Lender
-under this Debenture certified to be true copies by one director of ora solicitor acting
for the Borrower.

Representations and Warranties

9.3

8.2

The Borrower represents and warrants to the Lender that:
9.1.1  itisabsolutely, solely and beneficially entitled to all :tke_-ﬂhafgg;i'_?@gﬁny as
' from the date it of any part of it fails to be charged under this Debenture and
the rights of the Borrower in respect of the Charged Property are free from
any Security of any kind other than Permitted Security; and
9.1.2 it has not sold or agreed to sall of otherwise zﬁi'spgsgd aﬁ_;é_f '%gfggg._tz? ciis;xﬁsg
of, the benefit of all or any ¢f the Borrower’s right, title @ n_cs_. s;;t_g;iast_ inand to |
the Charged Property, except in the afﬁina:‘gmmse _af- its mgée in ggs;z_e_t;tpf
that part of the Charged ng}grﬁ; wh';a_':zf; is {or _wa; -?_t;t&a_;umgpf disposal)
subject only to an uncrystalfised floating charge In faveur of the Lender.
The representations and warranties set forth fh-:his“f:{agsg #__;agre_g:fgz;zg;i f;;a;z :;.\g
and as of the date of this Debenture, 5?13[5_sunf:ga::hgexgcgﬁa_n of tdﬁf | %52@ 2
| are mhtiﬁuirzg representations and -Wartarft;gs _wﬁ:{;h _-‘a._re.s _&aaf;g o) pe
during the continuance of the security constituted by this Debenture.



0. Undertakings

10.1

10.2

103

104

105

106

The undertakings in this Clause shall remain in force during the continuance of the
security coristituted by this Debenture.

“The Borrower shall comply with all obligations under any statute and all byelaws and
reguilations relating to the' whole or any part of the Charged Property.

The Borrower shali promptly provide to the Lender whatever Information, documents

or papers relating to the Charged Property as the {ender may from time to time

request.

The Borrower shall maintain insurance on-or in relation to its business and assets

{including, without limitation, the Scheduled Property) with underwriters andfor

insurarice companies of repute, and:

10.4.1. procure that the interest of the Lender is noted on all its policies of insurance;
and

10.4.2° immediately give notice to the Lender of any occurrence which gives rise, or
Thaight give rise to a claim under any of its policies of insurance; and

10.4.3 shall apply all monies received by virtue of any insurance of the whole or any
-part of the Charged Property in making good, or in mmupmg axgar&ditum

incurred in making good, any loss or damage or, if the Lender in its discretion
so requires, towards discharge of the Secured Liabilities.

The Borrower shall at all times keep in good and substantial repair, working order and
condition all the Charged Property and Plant and Machinery.
The Borrower shall comply with the terms of the Loan Agreement.

11. Enforcement

111

This Debenture will become enforceable when:

11.1.1. there is an Event of Default as defined in the Loan Agreement;

'11.1.2 anyof the Secured Liabilities is not paid and/or discharged in accordance with

the terms of this Debenture; or

1113’ the Borrower requests the Lender to appoint a receiver aver the whole or any
part of its undertaking or assets.

i2. Re_r:eivér‘

124

12.2

amm&dwteiy payahia, *ii“iE Lﬁnr}er may, sai};&tﬁ: as prc&vscﬁeﬁ in clavse 12.3 h@isaw,
appoint by writing one or mora persons as receéiver and manager {"the Receiver'} of all

‘or any part of the property charged by ‘this Debenture, upon such terms as to.

remuneration and otherwise as he shali think fit, and may from time to time in the
same manner daterm;ne the Receiver's remuneration {which shall not be subject to
the limitations contained in the Law of Property Act 1825 Section 109{6}} and remove.

-any Receiver so a;zgmmted and appoint another in his place.

A Receiver so ap;mmtezé shall be the agent of the Borrower and the Borrower shall be.
responsible for such Receiver's acts and defaults and for his remuneration costs




123

124

125

charges and expenses to the exclusion of Hability on the part of the Lender.

The Lender:

12.3.1 may not appoint a Receiver solely as a result of the obtaining of a moratorium
{or anything done with 3 view fo obtaining roratorium} under Section 1A of
the insolvency Act 1986; and

12.3.2 ‘may hot appoint an administrative receiver (as defined in Section 29(2) of that
Act} at any time while such an appointment is prohibited by Section 724 of
‘thiat Act.

Powers and duties of Receiver

A Receiver 'ags';z'tiiﬂted under clause 12.1 above {or under the gq;:iv‘aiﬁ&:prﬂviﬁm-af

any other debenture of the series, if releva nt] shall be entitled to exercise all powers

conferred on a receiver by the Law of Property Act 1925 without the. restrictions
contained in Section 103 of that Act and by way of addition to and without limiting

those powers such Receiver shall have the following powers {iimited, in'the case of a

receiver appointed over part anly of the Charged Assets, to dealings withorin relation
to thie assets over which he is appﬁmteai)

12.4.1 to take possession of and get in the property charged by this Debenture;

1242 toca Fry onorF concur in carrying on the business of the Borrower;

12.4.3 to sell or concur in seliing any of the property charged by this Debenture or
otherwise deal with such property on such- terms in the interests of the

Lenders as he shall think fit, mc!udmg without limitation power tosell any such
property mleawé from the charges created by this Debenture;

1244 to _ma-kﬁ any arrangement or compromise which he shall think expedientin the
interests of the Lenders;
12,45 to make and effect all such regzgfrs, improvements and insurances as he. shall

think fit and reniew such of the plant, machinery and any other effects of the'
Borrower as shall be worn out, lost or otherwise become unserviceahle;

1246 to app&mt managers, accountants;, servants, workmen and agents for the
purposes referreﬁ to-in this clause upon such tefims as to remuneration or
ptherwise as the Recelvér may determine;

1247 to doall such other acts and things as may be considered to e incidental or
conducive 1o any of the matters and powers referred to in this clause and
which the Receiver may or can fawfully do as agent for the Borrower.

-gp;:ﬁmtis’n of ;}n}c&a&s-éi r&x;eisfershig;

_appis&d %}y hsm as follows:

12,51 in payment of all costs; ¢harges and - expanses. of and incidental to the
appointment of the Receiver and the exercise by him of allorany of the powers
referred to in clause iz.4 above, | ns%udmg_ the remuneration of the Receiver

anda Il outgoings properly paid by himy;

12.5.2 Inortowards payment to the Lerider of all arrears of interest ﬂng&id'in respect
of the debentures of the series if relevant;

12.5.3 inortawards payment to the Lender of the Secured Liabilities and interest due
‘on the Debenture;




43,

14.

15.

16.

17.

18.

12.5.4 any surplus shall be paid to the Borrower or other person entitled,

Release and Reassignment

Following the date on which the Lenter is satisfied that all the Secured Liabilities have been
uacsnéstmn&iiy and irrevocably paid and discharged in full the Lender shall, at the request and
cost of the Borrower, take whatever action is necéssary 1o relesse the Charged ?myerty from
the security constituted by zhss; Debenture and shall reassign to the Borrower all its interest Iy
any property, contracts ané collateral warranties assigned to the Lender under this Eei}entu re,

Curmulative and Continuing Security
14.1  This Debenture is.a continuing security to the Lender z‘egaﬁiie&s of any intermediate
payment or é;schargﬁ of the whole or any part of the Secured Liabilities and will not

be- pre;uﬁzc:ee:i or affaz:teé by any act, omission or: circumstance which, but far this.
Clause; might affect or diminish its effectiveness.

142 The 5&(:&.:!%&:*? constituted by this Debenture is in addition to and is not in any way
prejudiced by any rights whatsoever which tﬁe Lender may have in respect of the
Secured Liabilities including, without limitation, any rights arising under any other
Security. '

Payments and Withholding Taxes

The Borrower shall pay and discharge the Secured Liabilities without any deduction,
withholding, set-off, counterciaim, restriction or condition and without regard to any equities
‘between the Borrower and Lender, éxcept to the extent th‘atj-t_ié_e?fﬁarmwer?s required by law.
‘to deduct or withhold any amounts pavable under this Debenture, in which case it shall pay to
‘the Lender an additional amount sufficient to ensure that the: net amount received by the
Lender after the regu;resﬁ deduction or- w;zhha!dmg be equal to the amount that the Lender
would have received had no deduction or withholding been made. .

-Approptiation
The Lender may appropriate any aaymﬁm or payments which the Borrower makes to the
Lender towards satisfaction of any sums due under any accounts or agreements as the

‘Borrower has with the Lender in any proportion as the Lender sees fi t.

Set-off
The Borrower agrees the Lender may at any time after this Debenture has become enforceable
without notice or further demand combine or consolidate all or any of its then existing

‘accounts including any accounts in the name of the Lender or of the Borrower jo Intly with

pthers and set-F or transfer any sum standing to ‘the credit of any one or more of those
sccounts in or towards satisfaction of the 5&;&:1’&&% Lzaﬁ:i;:;a&

Assignment.

‘Neither the Lender nor the Borrower may assign, transfer, novate or dispose of any of its rights

am;i ‘obligations under this Debenture without the written consent of the other, such consent



18,

20.

24,

22,

not to be unreasonably withheld,

W&h}g;

No failure or delay or other relaxation or indulgence on the part of the Lender to exercise any
power, right or remedy shall operate asa waiver thereof nor shall any single or gart;a! exercise

of waiver of any power , right or remedy preciude its further exercise or the exercise of any
other power, right or remedy.

méraamw

time one or more of sm:h pmvzstzma zs or hemm&s iiiegai mvakd or un&;‘afarﬂaahie the vaiaajzty,,

legality and enforceability of the r&maﬁnir;g provisions hereof shall not in any way be affected
or impaired tharebg

Communications and Notices

213 All communications, demands and riotices between the g&ame& under or in connection’

with this Debenture shall be in writing and delivered by hand or sent by pre-paid first
's,:iasg post or sent by fax or sent %}\; e-mail;

21.1.1 {in the case of communications to the Lender) to its registerad office or such
‘changed address as shall be notified to the Bofrower by the Lender; or

21.1.2 {in the case of the communications to the Borrower} to the registered office of
the addressee {if it is a company) or {in any other case) to any. aﬂéz‘esa of the

Borrower set out inany ﬁawmem which forms part of the Contract or such
gtﬁar address as shall be' nz}tif“ gd 1o the Lender by the Borrower,

21.2 Communications shall be deemed to have been recelved:’

21.2.1 if sent by pre-paid first class post; two Busingss Days after posting (exclusive
of the day of posting); or

21.2.2 if delivered by hand, on the day of delivery; or

2123 if sent hv fax of electronic mall on a Businass Day prior to 4.00 pm, at the time
of transmission and otherwise of the next Business Day.

21.3  -Communications addressed to the Lender shall be marked for the attention of Terry
Ri esgf&amae Swan,

This Debenture {mclmﬁmg any non-contractual matters and obligations arising therefrom or sssaciated
therewithj shall be gwematﬁ by and construed in accordance with the law of England and Wales, and
‘both parties agree to submit irrevotably to the exclusive 39?;5{&1:;%;&& of the Eng&sh and Welsh courts.

N WITNESS WHEREOF the Borrower has executed and delivered this Deberiture as a deed and the.
Lender has executed this Debenture on the date written at the beginning of the Debenture,



SCHEDULE1
SCHEDULED PROPERTY

Al that freehold Iand known as land on the south side of Norfolk Street, Liverpool registered at the
Land Registry with title absolute undertitle z’samber MS’&EM&G



EXECUTED AND DELIVERED o de _

NORFOLK STREET HOTEL & RESIDENCE LIMITED
acting by a director, in the presence of:

‘SIGNATURE OF WITNESS,

NAME OF WITNESS: K i f

AUTIRESS OF WITNESS: R IR e Tl Lt TAT e A

NO1, ST PAUL'S SQUARE
LVERPOUL
1398J

EXECUTED AND DELIVERED as a deed by
EQUITY GROUP LIMITED |
acting by a director, in the presence of:

'SIGNATURE OF WITNESS: -

NAME OF WITNESS: ﬁ z M&M

ADDRESS OF WITNESS! - . _ )

AL DICKINSON LLP
(NO1, ST PAUL'S SQUARE
LVERPOOL
1305)




