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Company name: VISIT KENT LIMITED
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Received for Electronic Filing: 16/03/2020

Details of Charge

Date of creation:  02/03/2020
Charge code: 0440 0592 0001
Persons entitled: THE KENT COUNTY COUNCIL

Brief description:  FIXED AND FLOATING SECURITY OVER ALL OF THE CHARGOR'S
RIGHTS, TITLE AND INTEREST FROM TIME TO TIME IN EACH OF THE
FOLLOWING ASSETS: REAL PROPERTY, PLANT AND MACHINERY,
SHARES AND INVESTMENTS, INSURANCE POLICIES, GOODWILL AND
UNCALLED CAPITAL, INTELLECTUAL PROPERTY, DEBTS.

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: DEIRDRE WELLS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4400592

Charge code: 0440 0592 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd March 2020 and created by VISIT KENT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

16th March 2020 .

Given at Companies House, Cardiff on 17th March 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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DATED OO0 MowCh 2020

(1) VISIT KENT LIMITED -
CAND

(2) THE KENT COUNTY COUNCIL

" DEBENTURE AGREEMENT

Relating to corporate development

 File Ref: CC/RH/KENOOT:093890
Engrossment dated: 24 January 2020
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" PARTIES | _ .
) VISIT KENT LIMETE@, a company .limited .by gﬁata’ntee and in'corporatéd in SR
- England and Wales with registered number 4400592 whose registered office is at S
- 28-30 5t. Peters Street, Canterbury, Kent, CT1 2BQ {the Chargor); and - B
@ . THE KENT COUNTY COUNCIL of County Hall Maidstone ME14 1XQ (the Lender).
 RECITALS:
{A) The Lender provides facilities to the Chargor under various financing .
arrangements. _
N {'B} . ltis a condition of the Lender m’akin'g the facilities available to thé Chargor that
. - the Chargor enter into this Deed in favour of the Lender. _
- IT1S AGREED as follows: e
R DEFINITIONS AND INTERPRETATION
1.1 o Definitions

 In this Deed, unless otherwise provided:

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

- Financial Indebtedness means indebtedness arising from: -~

(@)

6

borrowing (including overid'rafts} and amounts
raised that have the commercial effect of

. borrowing;

any issued bonds, notes, debentures or similar

instruments;
- any liabilities under finance or capital leases; -
~ any sold or discounted receivables;

counter-indemnity obligations in relation to .

guarantees, indemnities, standby ar

- documentary letters of credit and similar

instruments; and

the amount of any liability under a guarantee

~or indemnity for any of the items listed in-
- paragraphs {a) to (e) above;



 Floating Charge Assets means the assets for the time being comprised within
. the floating charge created by Clause 3.4 (Floating
charge); -

- 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;

Inteliectual Property ~ means any present or future:

“(a) - patents, trade marks, service marks, brand and -
© o trade names, domain names, copyrights, design
rights and registered designs, documented
trade secrets and know-how, confidential
. information and other intellectual property
~rights and interests;

- (5)"'. ~applications for the pf&ote'ction of -any such
. rights and assets in any part of the world; and
ey ~ agreements and litences_reiaﬁng to the rights
- to:use such assets or exploitation of any such
“rights and assets,
held by or for the benefit of the Chargor;

 Legal Reservations =~ “means: -

(). the principle that the granting or riot - of
 equitable remedies is at the discretion of a
Ccourt;

- {b) .-'_thé time bai‘ring of ciai'ms under any limitatiosi -
~acts in any relevant jurisdiction; and .
' {c). :.'”any_.:'--b:t'hér_prinlcipl.es of law apgpii.clatilé to
Lo companies generally; '

CLPA1925 . means the Law of Property Act 1925;
Party - - - -. _még_né a party to this Deed;
 Permitted Disposal means any disposal (including by way of sale, transfer,

licence or lease) on arm's length terms:

(a) _'ef_;-'cash or stock in the ord‘inafry"coursie"bf*
 trading; ' '

{b) = - of assets '(eﬁv:cept' for real pmpe?ty,-shar‘es and



*investments and  intellectual property)  in
- exchange for replacement assets of the

equivalent or better type, value and quality; or

e .(c') b ."_'that has been given prior written approval by :
- the Lender:

- Permitted Security | means:

O (@) the Security Interests constituted by or arising
~. under this Deed; :

'-(b) ~-any lien arising in the ordinary course of
- trading and by operation of law; and

(o any Security Interest arising under retention of
title, hire purchase or similar arrangements
- entered into in the ordinary course of business
and on the supplier’s usual terms and not
because the Chargor has breached those terms;

_ Plant and Machinery ~ means any present or future plant, machinery, office -
' - - equipment, computers, vehicles and other chattels of
- the Chargor (excluding those forming part of the
- Chargoer’s stock in trade or work in progress);

" Real Property - means:.

(a) any present or future frechold and/or
- leasehold properties in which the Chargor has
- aninterest; and

(b) - any buildings, fixtures, fittings, fixed plant or
- machinery from time to time situated on or
- forming part of any of such properties;
. Recelver | _means any receiver appointed under this Deed or
Lo pursuant to any applicable law, whether alone or
Jjointly, and includes a receiver and/or manager and =

. an administrative receiver (if the Lender is permitted
~to appoint such administrative receiver); -

Related Rights -~ - means all of the present and future rights to: -~

‘(a) - dividends, distributions, interest and other
' " income from the Shares and Investments;
{b) - allotments, rights, money or property arising. .

from the Shares and Investments by way of )
conversion, exchange, redemption, bonus, .



.. preference, optwn or atherwlse,

© _ stock, shares and securities offered in addition
" to  or substitution for the Shares and
- Investments; and

(d)  proceeds of, or from, th’édisposal of, or other -
dealing with, any Shares and Investments;

. Secured Assets - . means all of the present and future assets and
: o unc&ertaking of the Chargor which from time to time
are the subject of any Security interest created, or
- purported to be created, by or pursuant to this Deed;

" Secured Obligations  ~means all present and future obligations and liabilities
:  {whether actual or contingent, whether incurred
alone, jointly or severally, whether as principal or
surety and/or in-any other capacity whatsoever and '
- - regardless of how they arise) owed by the Chargor to
. the Lender together with all losses, costs, charges, -
expenses and liabilities including interest incurred by
the lender in connection with the protection,
. preservation or enforcement of its rights under any
. document evidencing or securing any such liabilities
~and including all interest, costs, commissions, charges
“and expenses the Lender may in the course of its
_ business as banker charge against the Chargor;

Secured Share Assets  means all of 'thé:_; -
{a)  Shares and Ehvestmentsj; and o
" (b) * Related Rights;

~Security Interest - means_any charge, pledge, mortgage, lien or other
L _:secunty interest securing any obligations of any.
~person or any other arrangement of any type .
 whatsoever hawng the effect of conferring security or .
- a similar effect;

Security Period - . means the period beginning on the date of this Deed
- and ending. on. the date on which the Lender is ..
-satisfied that the Secured  Obligations have been
- unconditionally and irrevocably discharged in full and
that no further Secured thgatwns are capable of
“being eutstandmg, '

Shares and R means a{l ef the present and future
lnvestments . _
' : {a) shares ewned or held by the Chargor or by any



' nominee on behalf of the Chargor, in any
' company; and

- {b) - stocks, debentires, securities and certificates
' ~of deposit held by the Chargor or by any
_nominee on behalf of the Chargor; '

» Stér'iinlg.. REE o | and £ mean the lawful currency of the United
' 3 Kingdom. '
"‘%'QE. . _l'!'nterprétation O
- 1.2.1 In this;.b.e.éd,' unléés ﬁ:hé céﬁtektﬁﬁthémﬁée requires:
) ._ {a). - words in the singular include the plural and vice veé‘sé;
| ® including means including without limitation; L
(c) ' where an act 15 required to be performed pmmgﬂy; it must

- be performed as soon as reasonably possible from the
- moment when the act could reasonably have been
- performed, having regard to all of the circumstances;

{d) L .a tsme of day is a reference to London time;

E'(fe) ) a3 reference to any Party shall be construed as mcludmg,
. _ where relevant, successors in title to that Party, and that
. Party’s permitted assigns and transferees (if any);

(fy Soa reference to a person includes individuals, unincorporated -
. bodies, government entities, companies and corporations;

o (g) | ~ areference to a Clause or a Schedule is to a clause of, or
 schedule to, this Deed;

(h) - areference to this Deed or any other agreement is a
_reference to that document as amended,_novated,
- supplemented, restated or replaced from time to time in
N accardance wsth rts terms and

| 3 1) . refee’ences ta !eglsiation include any modification or re-
enactmen{ of such Eegisiatfion or any part of 1t

1.2.2. A reference to this Deed mciudes its Schedules, which form part of
: - this Deed. :

. 1.2.3° - The table of contents 'fand"any Clause title, Schedule title oF other - o
headings in this Deed are included for convenience only and shall have o
no effect on the interpretation of this Deed.

. 1.2.4  Anenforcement event is cuntmuxng if it has not been wawed in
" writing by the Lender.



1.3 . Contract far the dispesmon of Reaﬂ Praperty

The terms of any agreament or s:de ietter entered mto between the Pames in
- relation to this Deed or the Secured Bbhgations_ are incorporated into this Deed -
to the extent required 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 ngmerty (Mlscelianeous Prowsmns) Act 1989.

{4 Third party nghts

1.4.1 . __-_Exc:ept as expressly provided for in this Deed, a person whoisnota
.. Party (cther than a Receiver or any of its delegates or sub-delegates)
- shall not have any rights under the Contracts (Rights of Third Parties)
 Act 1999 to enforce any of the provisions of this Deed.

. 1.4.2° " -The Parties may terminate or rescind this Deed, or agree toany =~
- variation, waiver or settlement in connection with it, without the
- consent of any third party, whether or not it extinguishes or alters any
- entitlement they may have to enforce any of the provisions of this
- Deed. . :

© 2. COVENANTTOPAY |
© The Chargor covenants with the Lender that it shall, on demand By the Lender, -
- pay and discharge all the Secured Obligations when due, {together with all -
- interest, fees, costs and expenses charged by or incurred by the Lender in
connection with the Chargor’s obligations to pay and discharge the Secured

" Obligations).
3 o FIXED AND FLOAT!NG SECURIW
S 1 R Legai mortgage

- The parties acknowledge that this Deed will be reviewed in the event the -
- Chargor acquires title to any Real Property and that the Chargor, with full title
. guarantee, will charge by way of legal martgage, in favour of the Lender, all of
" the Real Property in which the Chargor has an interest on the date of such Deed
~as secunty for the payment and d'ischarge of the Secured Obhgatmns

312 | aned charges N

" To'the extent not valadly or effectwely charged by way of legal mos'tgage under o
- Clause 3.1 (Legal mortgage) or assigned under Clause 3.3 (Assignments by way of N
- security), the Chargor, with full title guarantee, charges by way of fixed charge,
~in favour of the Lender, all of the Chargor's rights, title and interest from time

“to time in and to each of the following assets, as secunty for the payment and

- discharge of the Secured Obhgatmns e

3.2.1 : Real Pmperty

(@) its Real Prdperty;



(b} call rental and other income and al{ debts rights and claims -
_______ _ - now or in the future due or owing to the Chargor under orin -
R _ connection with' any lease, agreement or ilcence reiatzng to

%ts Real Property, o S

{c) ""ali of the Chargor s present and future nghts and claims
- against the lessees, sub-lessees or licensees of its Real _
. Property and all guarantors and sureties for the obligations
. of such lessees, sub-lessees or licensees; and

(dy . eachof the present. and future agreements, licences,
) . options, contracts, guarantees, warranties, easements,
e _ agreements for lease, and any other document, in each
" case, entered into by the Chargor relating to the use, _
.. acquisition, exploitation, disposal ef or dealings with any of
~the Real Property; a

3.2.2 Piant anci Machmery
o alt Plant and Machinery;
1 3.2.3 ~ Shares and Investments : |
“a) allof its Shares.'and-Enve.s'tments;'and -

- ;;(b)l_‘ o all..'the_"R'e?l"a:?t'e?d'R‘éghts arising in connection with all of its
. -Shares and Investments; -
- 3.2.4  Insurance Policies
~ alt of the Charger's rights and claims arising in relation to each of the
. Insurance Policies, including the benefit of all e:iaims arising and all
- money payable under such Insurance Policies;

325 L _Goodw:%l and unca!led capstai

| ‘allits gaodwsll and a?.l nghts and claams reiatmg to the uncaiied
. camtal nf the Chargor L : _

31.2.6 | -Intel lectual Property

all of the thargors nghts, trtle and mterest m the Enteilectual
: Prapeﬁy, L |

327 pebts

- ail of its present and future beok and other debts that the Chargor is
required to pay into any blocked bank account in place from time to
. time as required by the Lender pursuant o the terms of Clause &
- {Undertakings) of this Deed; :



33 . Assignments by way of security P :'_ ST '_ B

331 - The Chargm w;th full title guarantee assxgns absolutely to the _
' - Lender, as security for the payment and discharge of the Secured '
- Obligations: -

‘(@) all rental and other income and all debts, rights and claims
- now or in the future due or owing to the Chargor under orin -
.- connection with any lease, agreement or licence relating to
- its Real Prepertyg |

—{b) Call of the Chaa‘gnr 5 present and future nghts and claims
' against the lessees, sub-lessees or licensees of its Real _
 Property and all guarantors and sureties for the obligations
oof such &essees sub-lessees or licensees; '

ey the beneﬁt of each of the present and future agreements,
Lo s licences, options, contracts, guarantees, warranties,
R - easements, agreements for lease, and any other document,
onin each case, entered into by the Chargor relating to the
- use, acquisition, exploitation, disposal of or dealings with o
- any of the Real Property, and

SAdy ai.l Gf the Chargar 5 nghts and cialms in reiatmn ta the
' “Insurance Policies;

3.4 Floating charge - -
~ 3.4.1  The Chargor, with full title guarantee, charges by way of floating
: g “ charge in favour of the Lender as security for the payment and
. ~discharge of the Secured Obligations, all of its present and future

- assets (except to the extent that those assets are for the time being

- effectively charged by way of legal mortgage or fixed charge or
assigned under Clauses 3.1 (Legal mortgage), 3.2 (Fixed charges) or
3.3 {Assignments by way of security)) including any assets which have

- been reconverted into a floating charge under Clause 4 4.
T (Decrystaihsatmn of floating charge) '

3.4.2 Paragraph 14 of Schedule B to the Ensaivency Act 1986 apphes to the
e fieatlng charge created by Clau5e 3 4. 'i

4 CRYSTALLiSATEON OF FLQATENG CHARGE S
' : 4.1 Crystaihsatmn by notu:e
4441 Unless automatic crystatlésatién'has already occurred under Clause 4.2
' - {Automatic crystallisation), the floating charge created by Clause 3.4
 {Floating charge) may be crystallised into a fixed charge by the Lender .

.- giving written notice to the Chargor in relation to any or all of the
- Floating Charge Assets, if:

RS



(a) - the Security Interests created by or pursuant to this Deed
N - become enforceable in accordance mth Clause 10

{Enforcement),
4.1.2 if no Floatmg Charge Assets are spemf&ed in the nohce referred ta in
Clause 4.1.1, the cr}'stalhsatson shall take effect over all the F‘lea‘tmg
Charge Assets, ' : :
42  Automatic crystaihsatton

" The floating charge created by ClauSe 3.4 (Floating charge) shall automatically
- and with immediate effect crystallise (without notice) into a fixed charge in _
~relation to all the Floating Charge Assets upan the occurrence of any of the
- following: - '

4.2.1 the Chargor, without the Lender’s prior written consent, resolves to -
- ~ take or takes any step to 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 . C
ordinary course of its business unless such disposal is prohibited by this
. Deed); or ' : : -

422 any person resolves to take or takes any step to levy any distress,
' o execution, sequestration or other process agamst any Finating Charge -

' 4.2.3 . an application is presented to the court for the makingof an
o admmistratzon order in reiatmn to the Chargor or

) 4.2.4 any perscn (who is enntled to do so) gwes notice of its intention t:o _
_appmnt an administrator to the Chargor or files such a notice with the _

o 43 Assets acquired past-crystalhsatwn

o Any assets acqmred by the Chargor after c:rystaihsatmn has occurred (and that _
. are not effectively charged by way of legal mortgage or fixed charge or assigned
under Clauses 3.1 {Legal mortgage), 3.2 {Fixed charges) or 3.3 {Assignments by
- way of security)) shall become subject to the floating charge created by Clause
- 3.4 {Floating charge) so that the crystallisation shall be effective as if such

~ assets were owned by the Chargor at the date of crystallisation.
o - 4.4 o Decrystallisation of floating charge | o | _
| Any charge that has crystallised under Clause 4.1 (Crysta{.lisatioh' by nétice) or
- Clause 4.2 (Automatic crystallisation) may by notice in writing (given at any

- time by the Lender), be reconverted into a floating charge in relation to the
- assets or class of assets specified in that notice.

EE



S5, REPRESENTATIONS AND WARRANTIES

- 51 . The Chargor makes the fouomng representatmns and warranties to and for the
o - 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: |

541 General
(a} it is a limited company duly incorporated and validly existing
- under the laws of England and Wales;
(b - it has the corporate power to carry on its business as it is
- now being conducted and own its assets;

) E subject to the Lega'l'Rles'e'rvati.ons, its obligations under this -
‘Deed are legal, valid, binding and enforceable; '

{d) ' the entry into, delivery and performance by it of this Deed,
: ~ will not involve or result in a_contravention of:

(i) o its constitutional documents;
Gy any law or regulation applicable to it; or o

(Y _'__'ainy_'_cbntfa'ctu'é{ or other cbligation or restriction .
. that is binding on it or any of its assets;

“{e) 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 powers in so
~doing; . '

{(f} - all 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 its business in its
..:ﬁ:_current form have been obtained;

- gy '~ none of the enforcement events listed in Clause 10.1 has
- occurred and is continuing;

{n) - subject to the Legal Reservations, this Deed creates the
- Security Interests that it purports to create and each such
_ Security Interest constitutes a legal, valid and effective
. Security Interest with first rankmg priority;

iy no Secunty Interest sub515ts over any of the Secured Assets
© - except for the Security interests created by or pursuant to
any Permitted Security and no person holds an interest in
" any of the Secured Assets gther than under a Permitted
Security;

iz



() it is the sole iegal and benefmal owner of all of the Secured’
_____ P . Assets and on it acquiring any property forming part of the .
L - Secured Assets, it will be the so{e iegai and beneﬂmal owner
. of that p{operty, and -

'- Ky Calt tmrd party consents reqwred to ensure the effectwe
~ creation of the Security Interests enwsaged by this Deed
~ have been obtained;

542 . Real Property
. (@) . nobreach Qf:any taw (including environmental law),
 regulation or covenant or the terms of any planning - _
. permission has occurred and is continuing which has or

would be reasonably likely to have a material adverse effect
on the value or use of its Real Property or any part of it;

(b} . . no covenants, agreements,. stipulations, reservations,
' - conditions, interest, rights or other matters whatsoever
affect any of its Real Property which have or would be o
- reasonably likely to have a material adverse effect on the
value or use of its Real Property or any part of it;

() - nothing has arisen or has been created or is subsisting which’ |
: " ‘would be an overriding interest or an unregisterad interest
over any of its Real Property which would have or be
- reasonably likely to have a material adverse effect on the -
- value ar use of its Real Property or any part of it;

{d) it has all facilities (including access) necessary for the
enjoyment and use of all of its Real Property where the lack
- of those facilities would have or be reasonably likely to have
- a material adverse effect on the value or use of its Real
- Property or any part of it;

“(e) ng facility necessary for the enjoyment and use of any of its
- Real Property is on terms entitling any person to terminate
- or curtail its use;

(). it has received no notice of any adverse claims by any
~ - person in respect of any of its Real Property which, if
. adversely determined, would or would be reasonably likely
... to have a material adverse effect on the value or use of its
- Real Preperty or any part of it; and

(e} . _no hazardous or toxic materials, substances, pollutants, _
' . contaminants or wastes have at any time been released into
- the environment or deposited, discharged, displaced or '
‘disposed of at its Real Property.



5.1.3  Shares and !nvestments

@) the Secured Share Assets are duly authorised, \}alidiy issued,
 fully called up, fully paid and not sub;ect to any option to
purchase or s:miiar nght

(b} . any transfer of any of the Secured Share Assets as a result of

' . the creation or enforcement of this Deed is and willnotbe
_ restricted in any way by the constitutional documents of any
- company in which the Secured Share Assets are held; and

{c) - nocompany in which the Shares and Investments are held is
- obliged under the terms of any agreement to issue or allot .
- any of its shares to any particular person or class of persans, =~~~
~ whether or not following the making of a call or demand |
Cand;
- (d) it has not made any nomination under section 145 of the _
' = "_’Compames Act 2006 in cennectmn with any of the Secured
_ Shafe Assets; ' '

544 Insurance Palmes

- "{a}' -~ the Insurance Pehmes have not been amended, madi‘ﬁed or
o cancelled and remain m fu{i force and effect:

{b) .~ it has not done or om:tted tcz de anything and noeventor
- circumstance has occurred which has made or could make o
any insurance Policy void, voidable, treated as if it had been
“-entered into on different terms or subject to any
_suspension, restriction, limitation or an increased premium
- or which could entitle the insurer to reduce the amount to
- be paid on a claim or prevent the Lender from receiving any
_money payable under any Insurance Policy; '

S = T it has not received any notification from its insurers that
. their l‘aahlhty under the Insurance Policies has been
suspended, reduced, discharged or avoided.

C82. 'Repet:tmn of representatmns and wafranues o

The representations contained in this Clause 5 (Representatmns and warrantles}
- o are deemed to be repeated by the Chargor by reference to the facts and
- circummstances then existing on each day during the Security Period.

6 UNDERTAKINGS

The undertakmgs in thls Ciause 6 (Undertakmgs) remain in effect threughout the -
 Security Period.
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6 ‘General -

611 1The Charger must:

: (a) . ensure that E‘t has all authonsatxons consents and i.icences
- necessary to enable it to enter into, deliver and perform its
~“obligations under this Deed and to enable it to conduct its
~business in its current form;

(b} ® cdmﬁ%y with all léws and'regaléticns applicable to it; -

. {c) i - maintain, preserve,_pmtéct and keep good and marketable
' o title to all of the Secured Assets;

(d)  maintain and preserve the Security Interests created by or
pursuant to this Deed and the f‘zrst -ranking priority of such
Security interests;

(e) _ provide the Leh'déf_with'la'ny"notices, reports, accounts, -
' - circulars and other documents relating to the Secured Assets
promptly when they are received; and

(fy- promptly on becoming aware of the same, notify the Lender
. of the occurrence of any of the enforcement events listed in
- Clause 10.1 together with the steps being taken to remedy it

. (if app?iicablé}

6 2 "The Charg@r must not:

o (ay . create or permlt to subssst any Secunty !nterest over any of
' ‘the Secured Assets other than any Security Interest created
by or pursuant to any Permitted Security; '

(b) - either in a single transaction or in a series of transactions -
- sell, transfer, licence, lease, grant any option in respect of
~ or otherwise dispose of all or any part of the Secured Assets -
< or agree or attempt to do so unless such disposal isa
B Permitted @isposal '

62 "-__"Réa! Propéfty' | o
. L 6,21 The Charg@r must

Ca)y 'keep ai{ bmldmgs piant machmery, fsxtures, ﬁtt!ngs and
: . other effects charged under this Deed in good and
- substantial repair and in good working order (except only for
- fair wear and tear) and renew and replace them when they
- become obsolete, worn out or destroyed: :

. (b') punctually pay or cause to be paid and "kéep" the Lender . |
- indemnified against, all present and future rents, rates,.
taxes, levies, charges, duties, assessments, impositions and =~



- other outgoings assessed, charged or tmposed upon or in
- respect of its Real Property and, when required, produce to
~the Lender proof. af such payment

R [ T -';-'ensure camphance thh ail laws statutes, statutory _
" instruments, regulatmns 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, business or assets or
relating to the protection of the environment or health and -
- safety and give effect to all arrangements which any such

* authority may dlrect er recommend

{dy . complete (w1th reasanabie expedntmn and in comphance
- with all planning and by-law consents or agreements entered
into with a competent authority} any building cperations
- commenced at any time by it on its Real Property to the
satisfaction of the Lender all of which building operations
~.shall have been previcusly approved by the Lender;

{e)  observe and perform all agreements, assignments,
- contracts, conveyances, grants and other deeds and _
- documents for the time being binding on it or affectmg 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 Pruperty may be forfeited or
othemse adversely affez:ted

R 1 S ‘if the Chargar receives any mtlce served under section 146
.o of the LPA 1925 or any proceedings are commenced for
- forfeiture of any lease or any superior lease or the landlord
or any superior landlord attempts to re-enter under the
~ provisions of such lease: (i) immediately notify the Lender in
~ writing, and (ii) take such steps as the Lender requires (at
.. the Chargor’s own expense); . .~ _
“{g) . permit the Lender to enter any of its Real Property, without
o prejudice to the powers conferred by this Deed and without -
becoming a mortgagee in possession, for any reasonable
purpose and to view the state of the same;

(W} - punctually pay the rents and perform any other obligations
" . contained in any lease, agreement for lease, tenancy
. agreement or licence to occupy its Real Property and _
- enforce the observance and perfarmance by the landlord or
- licensor of their respective obligations under any such
document;

%



oy supply to the Lender, within seven (7} days of receipt,
~ coples of any notice, order or proposal received by the
‘Chargor from any competent autherity or from any landlord
or tenant affecting any of the Real Property in any material
respect, and, at the cost of the Chargor, either punctually
comply with the notice or order or, if so requested by the
- Lender, make or_join with-the Lender in making such
*_objections or representations or taking such other steps as’
~the Lender may think fit, and any compensation received by
-~ the Chargor as a result shall be charged to the Lender and
* paid to it and applied in or towards the discharge of the
“Secured Obligations;

(j) . promptly on ré'c':'eipt,"pmvidéftb the Lender a copy of each
- professional valuation report it obtains in relation to any of
the Real Property, =

(k) notify the Lender promptly on receipt; of any claim, notice
- or other communication received by it alleging non-
~ compliance by it in relation to any matter referred to in this.
_ 'Clause 6.2 (Real Propert,y), and

gy insure and keep msured allits Real Property
_6;2.2 B The Charger must not:
@ ‘create any legal or equitable estate or interest (including
any license or sub-license, or grant any interest or right
- relating to the use, occupation or possession) in or over the o
whole or any part of its Real Property {or purport to do so) '

or part with possession or ownership or allow any third party
- access to or the right to use any of its Real Property;

| (b) : wsthout the pnor wntten consent of the Lender:

iy e “exercise any puwer of ieasing its Real Property, or
- accepting any lease surrenders, nor (except where
'_ “obliged to do so by_laW) extend, renew or vary any
" lease or tenancy agreement or grant any licence
~ to assign or underlet;

{ii)  construct any building or make any structural
.. alteration or apply for any planning 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 or dispose of any fixture on it:

L :-'(‘iii ) enter into onerous or restrictive obligations
- affecting its Real Property or create or permit to

EF



o arise any ovemdmg interest or any easement or
____________ “right in or over it; or

. ﬁv'}' | - alter, pull down, Femove or 6ispdsé of anyof .
_________________________ ) - buildings, plant, machinery, fixtures, fittings on

R o - its Real Property except in the ordinary course of N
: ' " repair, maintenance or improvement.

o ial,% - Shares and lnvestments

6,31 . The Chargar must’ promptly pay when cﬁue all cal{s on any of its
- Secured Share Assets that, despite Clause, are not fuily paid.

6.3.2  The Chargor must not:

- a) | make any nomination under section 145 of the Companies
© 0 Act 2006 in connection with any of the Secured Share Assets;

_ '(b) - convert any of the Secured Share Assets from certificated to '-
SR uncemﬁcated fcsrm -

{€) - causeor perrmt any of the Secured Share Assets to be _
" consolidated, sub-divided or converted and must take such
- action as the Lender may direct in respect of any proposed
 compromise, arrangement, capital organisation, conversion,
' “éxchange, 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;

. (d)_____ . permit the articles of association of any company in which
__ the Chargor holds any of the Secured Share Assets tobe
. amended or modified in any way that would be adverse to
the interests of the Lender or adversely affect the Security
- Interests created, or purported to be created, by or
= pursuant to this Deed; or

o ”{fe') " exercise any votxng Qr other nghts in respect of the Secured
o ‘Share Assets in any way that is likely to prejudice the value
- of the Sec:ured_Sha?e Assets or otherwise jeppardise the -
- Security Interests created, or purported to be created, by or
- pursuant to this Deed in respect of the Secured Share Assets.

ﬁ-ti | Ensua’ance |
6.4.1 - The Charger must:

{a) - insure and kee'p' insured any and all p'r.s'perty and assets as -
7 well as the usual business risks including but not limited to:

D Public and products fiability insurance;

Sy EmplﬂyérS' liability insurance;

1% '



- {ifiy - - contents insurance;

" @v) - Directors and officers; -
- .'(v) | Corporate Hability;
"_'(in?'): | Emplcyment practices habxhty, _

and other usual nsks and such other risks as the Lender may
“require to its full replacement value from time to time with
csuchi insurers as the Lender may from time to time approve
inwriting;

(b) - upon request, pravide the Lender with copies of the
- Insurance Policies;

R NI compiy_'véfith_the_terms of the jIa’isurance"F"eliciefs;  o
Cody promptly, and in any event no later than their due date,'pay
' . all premiums required for keeping up the Insurance Policies
and, upon request, deliver to the Lender the receipts for all
. such premiums; '
- {@} T provide the Lender: with copies of all correspondence given
.. toorreceived from any insurer under any Insurance Policy
- promptly after.they are given or received;

_'_z'(f} :' """:"'_:'__renew each Insurance Pohcy in'good time prior to its expiry =
-  date;
| __ (g) _"'éf any of the insurance Polsczes becomes void or voidable,

~ immediately at its own cost, effect a new Insurance Policy
n of the same value as the voed or voidable Insurance Policy;

R i) B lf any of the Insurance Poticles is suspended, immediately at
. its own cost, effect a new Insurance Policy of the same
- value as the ss.aispended.lnsurance Policy for the duration of -
'the suspensmn '

Cofiy O procure that the Lender is named as cempasme insured in
Co s respect of its own separate insurable interest under each
“ - Insurance Policy (but without any liability on the part of the
- Lender to pay any premium in relation to the Insurance
- Policies) and that the Lender is first loss payee under each
Insurance Policy;

{}). use all reasonable endeavours to procure that each insurer o
- under the Insurance Policies undertakes in writing to the
- Lender that it will:
i) o i"mmédiateiy inform the Lender if the Chargor
defaults in the payment of any premium or fails to
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65

~ - renew any of the Insurance Policies and, pending .
- receipt'of instructions from the Lender, keep the .-
- Lender's interest in the Insurance Policies in full
- force and effect for the full amount insured and _
- for the same risks, subject te any premium for any .
- such period of extended cover being payable by
S the Lender on behatf of the Chargor

i) -not as agasnst the Lender, avmd any insurance
Palicy or refuse any claims {with or without _
- returning any premium paid), treat any insurance
- Policy as if it had been entered into on different
- 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; B

gh. '(iii} o advise the Lehdéfof-_any proposed cancellation of
' . any Insurance Policy at least 30 days before the
canceilamn is due to take effect; and

S fiv) _;'__'-.Ef in relatmn tn any af the Insurance Pshmes, the
. insurance cover is to be reduced or any insured
. risks are to be restricted, advise the Lender at
- least 30 days before the reduction or restriction is
due to take effect; -

(k} - ensure that all proceeds of any of the Insurance Policies will
- be paid to the Lender and applied towards making good the
" loss:or damage in respect of which the money was received
" or, at the option of the Lender after the Security Interests
- created by or pursuant to this Deed become enforceable,
~ towards the discharge of the Secured Obligations; and

@) 7 pay alt meney it may receive in respect of any Hnéﬁrlahﬁe'i-””"

642

‘Policy to the Lender immediately on receipt and, pending
such payment; hold ail money 5o received Lspcn trust for the
Lender.

_'E’he Chargor must not do any act or commat any default by which any '
o Insurance Paltcy may become void, voidable, treated as if it had been
- - entered into on different terms or subject to any suspension,
) restnc&mn limitation or an increased premium or which could entitle

_the insurer to reduce the amount o be paid on a claim or prevent the

Lender from receiving any money payable under any insurance Policy.

!n‘teliectua! Property

651

' The Chargnr must

[T



""" {a) . take all necessary action to protect and maintain its:
B Inteliectual Property and franchises, wherever situated, that
*are material and necessary to its business and contracts, and
* promptly notify the Lender of any infringement or alleged
o orlinfringement or any challenge to the validity of any
~ Intellectual Property of which the Chargor has notice and
" supply the Lender with all relevant information in its
. possession relating to them as the Lender may request;

(b} " maintain an up-to-date record of all trade marks and
© ' Intellectual Property belonging to it, ail applications for
 registration of trade marks and all copyright, patents and =
- patent applications owned by the Chargor and provide a
. copy to the Lender on written request;

{c). diligently commence and prosecute ali proceedings that may - .
- be necessary to prevent infringement of any Intellectual o
Property belonging to it where the infringement has or could
- have a'material effect on its business; and '

fdy o '_ pay all application, registration, renewal and other _
' o payments necessary to effect, protect, maintain or renew o
- registrations in respect of its intellectual Property and do all
- ~such things necessary to maintain all intellectual Property
‘rights in full force and effect, and send or deliver to the
Lender the receipt for every such payment immediately
- after it has been made.

'-6'.5.2 "E’he Chargar must not:
o {a) ._-:'seli assagn transfer, hcense or agree to ticense any

- Intellectual Property belonging to it or any interest in them,-
. or permit any third party te use them: or

o by alter any 'speé:ﬁﬁcagti'éh for which any of its trade marks has

been registered or give its consent to registration by a third

. party of any trade mark which is the same or confusingly
: _sxmtiar to any af its trade marks.

6.6  Bookand other debts _' |
. 6.6.1  The Chargor must coilect and reai*&se au its boak and other debts and
) must pay all 1 ‘money it may recewe in respect of them into one of its

L __bank accounts immediately on recezpt and, pending such payment,
_w:ll hold aii money $0 recewed upcn trust fer the Lender;

6.6.2  The Chargor must mt WIthout the pmor written consent of the -
- Lender, charge, factor, discount, assign, postpone, subordinate,
release or waive its rights in respect of any of its book of other debts
“in favour of any other person or purport to do so.

o
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5 5

‘The Chargar must
' '6.?.1' : *mamtam eac,h of its bank accounts wyth the Lersder or a bank o o
: . approved by the Lender; and-
| 6.7.2° deliver details of each of its bank accounts (and any changes therete)
e to the Lender promptly upon request
-.6.'7.3 - The (Zharger must not (excegnt vnth %:he pnor written consent of the
S Lender) withdraw or otherwise transfer any moneys (including 5
~ - interest) standing to the credit of the Blocked Bank Accountand
expressly waives any right it may have to do so.
6.7.4 if the Lender consents to any withdrawals or dealings with any money

‘Bank accounts

“standing to the credit of any bank account blocked from time to time,
" that consent shall not constitute a waiver of any of the Lender’s rights

- or constitute an indication that the Lender will, on any future

occasion, consent to any further W‘sthdmwai from such a blocked bank
 account., '

o SHARES AND INVESTMENTS: VOTING RIGHTS AND B!VIDENDS .

Before this ﬁeed becames enforcaable

. | ."Unless and untll the Secunty !nterests created by or pursuant to thes Deed
- become enforceable _

RAREE
.. attaching to any of the Secured Share Assets shall continue to be
K exermsed E:y the Chargar and

all voting and oft,hfes»' ﬁigh'ts"gath'ctudingithé right to receive dividends). -

the Chargor shall be free to deal with aii the dmdends distributions
and mterest and athey maney pald on the Sec.ured Share Assets.

_ 'After thxs Deed becomes enfurceabie e

'_ At ar any time after the Securaty Interests created by or pursuant to thls Geed L
- become enforceable : e - '

724

722

5 _the Lender or ‘sts nominee. may, in the name af the Chargor or _
- otherwise and without any further consent or authority on the part of -
- the Chargor, exercise any or all voting and other rights attaching to
- the Secured Share Assets and any rights attaching to the Secured Share

Assets to nominate or remove a director as if the Lender or its

" nominee were the so!e beneficial owner of the Secured Share Assets;

ali the Re!ated R]ghts shail if recewed by the Chargor or its nominee,
be held on trust for, and shall be paid or transferred to, the Lender or

- its nominee;

Y



"""""" 7.2.3  the Chargor must, and must procure that its nominees will, accept
- shert notice for and attend any meeting of the holders of any of the -
- Secured Share Assets, appoint proxies and exercise voting and other
- rights and powers exercisable by the holders of the Secured Share
Assets as the Lender or its nominee may direct from time to time; and

R 7.2.4 . the Lender or its nominee may without notice to the Chargor:

“{a) - deal with the documents referred to in Clause 8.1 which
_relate to the Secured Share Assets and complete any
.. transfers of any of the Secured Share Assets as if it was the -
- absolute and unencumbered owner of such Secured Share
. Assets; and '

_ (b)'_ . in exercising a power of saie,' deliver the documents _
' - referred to in Clause B.1 which relate to the relevant
.. Secured Share Assets to a purchaser Qf any such Secured .

.. Share Assets. -

8. PERFECTION OF SECURITY -
8 Title documents |
‘The Charger must:
: 811 immediately upon the execution of this Deed (and promptly upoh the. . |
: " acquisition of any Secured Assets after the date of this Deed}, deposit
. with the Lender, all deeds, title documents, certificates, account

- o+ mandates, signing authorities and other documents constituting or
- evidencing title to each of the Secured Assets; and

8.1.2 - at any time after the execution of this Deed, deposit with the Lender -
- .any further deeds, title documents, certificates, account mandates,
. signing authorities and other documents constituting or evidencing
title to the Secured Assets, pmmptly upon cemﬁng into pos.sesswn of
__any of them, B P e .

3 8.2 | Document delivery and other steps to perfect security
821 The Chargor must, immediately upon the exectition 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 such form and substance as the Lender may reasonably
s require: :
(8 - all documents required to péffétf_the Security Interests |
B . created, or purported to be created, by or pursuant to this

Deed (including any documents required in connection with
- any registration formalities); '

3



Soegby o in relation to the Secured Share Assets, stock transfer forms
_______ B Soeer _Other instruments of transfer (executed by the Chargor
' o - .with the details of the transferee and the date left blank);

{c) . any notices to any third party of any of the charges or
' - assignments contained in this Deed. '
'8.2.2  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, perfect, protect or maintain any of the Security Interests
created, or purported to be created, by or pursuant to this Deed or to
“vest title to any Secured Asset in the Lender or its nominee 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:

{a) making all filings and registrations with and paying all taxes
7 and duties to the appropriate authorities (including
. Companies House, HM Land Regtstry and the Intellectual
- Property Office); and " e

by if required by the Lse!ndér‘i, making an application to HM Land
o . Registry for a restriction to be placed on the Proprietorship _
" Register of the Chargor’s Real Prmperty 50 that no . o
 disposition of any such Real Property by the Chargur istobe
- registered without the prior written consent of the Lender.

8.3 Notices of .chalrge and/or assignment -
~The Chargor must give notices 5f_é§s§gnméht or charge, as required by the
- Lender, inrelation to each Secured Asset which is subject to an assignment or

charge pursuant to Clause 3.2 (Fixed charges) or Clause 3.3 (Assignments by way
- of security), to each of the relevant counterpameg anciudmg

- 8.3.1 -~ Insurance Policies:
@ 'immédiatély upon the execution of this Deed, by giving
' ‘notice of assignment substantially in the form set out in
Schedule 1 {Insurance Policies—Form of notice of assignment
and acknowledgement) to each of the other parties to each
- of the Insurance Policies and use all reasonable endeavours .
- to procure that the other party returns the signed -

acknowledgement of such notice directly to the Lender -
~ within fourteen (14) days from the date of this Deed;

(b) - if the Chardor acquires any rights, title or interest in an
- Insurance Policy after the date of this Deed, promptly upon

. the acquisition by it of such rights, title or interest, by
- giving notice of the assignment substantially in the form set

1



- .out in Schedule 1- (ﬁnsurance Policies~Form of notice of |
- assignment and acknowledgement) to each of the other
“parties to each of such Insurance Policies and use all o
reasonable endeavours to procure that the other party
returns the signed acknowledgement of such notice directly
‘to the Lender within fourteen (14) days from the date the
notice of assignment is served.

9. FURTHER ASSURANCE
.- 8.1 o Further assurance
'_.'.9.1 A -_Thé:.Chargér' rﬁuﬁt; if fe'qgested by the 'Lénder,'- éxécuta in fav'o!jr of
‘the Lender {(or as the Lender directs) such further legal or other
- assignments or mortgages of, charges on or transfers of the Secured

L Assets as the Lender requires to secure the payment and discharge of = |
- the Secured Obligations. '

- 9.1.2 The assignments, mortgages, charges or transfers shall be prepared by
5-_for on behalf of the Lender at the cost of the Chargor, and shail
~ contain such provisions as the Lender may require.

?2 : -'_"Real Pmperty future acquisstmns

CIf the Chargor acqurres any fe‘eehoid ar leasehold property after the date of this
Deed, the Chargar must

3 '9 2 1' smmedlately not@fy the Lender;

9.2.2  immediately upon request by the Lender and at the cost of the - | |
- Chargor, execute and deliver to the Lender a legal mortgage in favour
- of the Lender of that property in'a farm con&nstent thh thvs Deed,
 which the Lender may requwe, ' :

923 . give HM Land Reglstry written notice of the Secunty lnterests created
- by this Deed and any mortgage; _ . I . _
9.2.4 i applicable, ensure '_thiat thé'Sécuﬁiy_!ntefests created by this Deed
C - and any mortgage are correctly noted against the Charges Register

- against the title of the reievant freeho{d or leasehold property at HM |
Land Regzstry, and : _

. 8.2.5 - attend to any other_ perfection of security requirements required by o
- the Lender.

© " 40. . ENFORCEMENT
- 10.1 The Security Interests created by or pursuant to this Deed shall become’
' - immediately enforceable at any time after the occurrence of any of the _
. following events which is continuing: '

W



10.1.1 Nan-payment the Chargor fails to pay any am@unt payable by it to
the Lender on the date it falls due; .

10.1.2 - Breach of obligations: other than the events referred to in Clause,
B ~ the Chargor fails to comply with any term, condition, covenant or
-pravision of this Deed or of any facility present or future from the
~Lender or any other document with the Lender or fails to perform =~
‘promptly any of its obligations or labilities to the Lender under this
-Deed or otherwise unless in the Lender’s opinion such failure can be
- remedied and is remedied to the satisfaction of the Lender within
seven (7) days of the Chargor first becoming aware of the failure;

10.1.3°  Misrepresentation: any representation or warranty from time to time
~ made to the Lender by the Chargor under this Deed, in any financing
arrangement or any other doctment is incorrect or misleading when
made or deemed to be made;

C104.4 7 Cross default

: ) (é) : 3 any Fmanmai indebtedness af the Chargor in an aggregate
S amount in excess of £50,000 (fifty thousand pounds Sterling)
s not pa:d when due; or o )

1) .any facihty or camrmtment available to the Chargor is
. withdrawn, suspended or cancelled because of any default
- {however. dEStribed) of the p‘ersun concerned;

- __1§O,'1 5 'Enfarcement. of secunty any step is taken to enforce any security -
: _over the undertaking,- property, revenue or assets of the Chargor;

10.1.6 Camposztmn any step is taken by theChargar or its directors {or any
. agent of the Chargor) with a view to resociving to enter into, '
. commence negotlatmns in respect of, make any requisite application .
to court in respect of, or the Chargor or ‘itS directors convens
meetmgs for the approval of any:

@ .mmpomnon
O cnmpramrse; Sl
(o) - moratorium {including a moratorium statutorily obtained,

- whether or not as a precursor to a voluntary arrangement -
- under the Insolvency Act 1986);

Ty scheme of arrangement with its creditors or any of them,
whether or not under the Insolvency Act 1986, the
... Companies Act 2006 or otherwise;

@ ~ assignment with or for the benefit of creditors; or |

§



fy - re- scheduhng of ali or any part of the liabilities of tha
Chargor; : _ _

107 Winding up: any of the feilowmg occur:

{ay .. the Charger or its dlrectors (ar any agent of the Chargor)
P -take any steps under the insolvency Act 1986 and/or
- Insolvency {England and Wales) Rules 2016, 51 2016/1024 to
.- wind up the Chargor veiuntanly or to app!y to the court for
a winding-up order; -

~(b) ' apetition is presented to Wind up the Chargor other thana
- petition which the Lender is satisfied is capable of being
- - dismissed by the court and is dismissed by the court, within
- seven {7) Business Days of the petition being made;

() - a provisional liquidator is appointed to the Chargor or the
' ~ Chargor goes into liquidation within the meaning of that
-term under section 247 of the Insolvency Act 1986;

(d) . the Chargor or its directors (or any agent of the Chargor)
' - request or suffer the appointment of a Law of Property Act -
1925 receiver, court appcnnted receiver or other
-~ receiver/manager or similar officer over or in relation to the
- whole of its undertaking; property, revenue or assets or any -
part thereof, or any person holding security over all or any
. of its undertaking, property, revenue or assets takes
~possession of them or any part of them or any distress is
“executed or levied over all or any of its undertaking,
- property, revenue or assets;
(e} . the Chargor or its directors {or any agent of the Chargor)
' " resolve to appoint an administrator of the Chargoror to
“apply to court for an administration order in respect of it, or
- an apphcatton for an administration order in respect of it is
- 'made or any steps pursuant to the Insolvency Act 1986,
~ Schedule B1 and/or the Insolvency (England and Wa!es)
- Rules 2016, 51 2016/1024 are taken to appoint an
' acﬁmimstratcr tm 'ﬁ; out of court or it enters adnmmstratmn

I {1 the Chargor is dlsselved or is removed from the Register of -
 Companies, or ceases to exist (whether ar not capable of
. reinstatement or reconstitution) or the directors or agents
~ of the Chargor apply for the relevant company to be struck-
- off the Register of Companies or cause for the relevant
. company to be struck-off the Register of Companies;

©10.1.8 ~ Attachment or distress: any step is taken to levy, enforce upon or sue .
B . on any distress, execution, sequestration, attachment or other process
- against any of the assets of the Chargor;



.......

“the meamng of section 123 of the Insolvency Act 1986 (ignoring the

* requirement in that section that any fact or matter ‘is proved to the
satisfaction of the court') or suspends or threatens to suspend making

. payments with respect toall or any ciass cf its debts, or .

- 10.1.10 Ana!ogaus prm:ess or pmceedmgs the Charger is or becemes subject _

~to, takes or has taken against it or in relation to it, or against any or

- all of its undertaking, property, revenue, or assets, any equivalent

- analogous, corresponding, or similar finding, step, process or o

 proceeding to those in Clause 10.1 in any jurisdiction, whether or not :
any finding, step, process or proceeding had been taken against it or _

- in relation to it, or any or all of its undertaking, property, revenue, or ..
assets in England and Wales -

1022 ) ) After the Security Interests created by or pursuant to this Qeed have become _
- enforceable, the Lender may in its absolute discretion enforce all or any part of
. this Deed in any manner it sees fit.

10,3 Without limiting the generality of the foregoing, at any time after the Security
' - Interests created by or pursuant to this Deed have become enforceable, the
- Lender may appoint an administrator of the Chargor pursuant to Schedule 81 to
- the Insolvency Act 1686 (IA 1986) _

1. RIGHT OF APPROPRIA‘E’!QN

To the extent that the pmvisi'uns of the Financial Collateral Arrangements (No 2)
Regulations 2003, SI 2003/3226 apply to a Secured Asset, the Lender shall have

the right to appropriate all or-any part of that Secured Asset in or towards the
- payment or discharge of the Secured Obligations. For this purpose, a

commercially reasonable method of valumg a Secured Asset shall be:

Bk 1 _ -in the case of cash, the amount standmg ta t,he credit ef the relevant bank
' - account, together with any accrued interest, at the time of appropriation; and -

11,2 in the case of any other Secured Asset, its market value determined by the .
- Lender by reference to a public mdex mdependent vaiuatmn or by suchother
RN pmcess as the Lender may select -

2 Apmmmsm AND POWERS OF A RECEWER

12.1 . Appointment of a Recewer
At any tlme |

| 12.1.1  after the Sec:unty interests created by or pursuant to this Deed have
_become enforceable; or

12.1.2  if so requested by the Chargor,

W



— the Lender may appomt by writing any person tobe a Recewer Qf all or any part
e ef the Secured Assets. : - T

12.2 _ . Powers of Recewers 3Q1Int.:aiﬁ;cii QeVeréij-"_:_ | |
| ‘Where miore than one Receiver is'a'ﬁpcirétéd;""théy shall have power toact
separately unless the Lender in the appointment spemfles to the contrary.
123 Remuneratmn of Reszewer ' " | |
' The Lender may from time to time determme the remuneration of the Receiver.

12.4 Pawer Qf the Lender to remove Recewer

The Lender may, subgect to section 45 of the Insolvency Act 1986 remove the |
' Receiver from the assets of which it is Receiver.

12.5 . Further appe‘intmen@:
The appalntment of a Recewer shall not preclude

©12.5.1 - the Lender from making any subsequent appaihtiﬁ?ént of a Receiver -
o over all or any of the Secured Assets over which a Receiver has not
- previously been appointed or has ceased to act; or

12.5.2 . a Receiver, while continuing to act consentmg to th@ appmntment of
~ an additional Receiver to act with it ' = '

_12.6 i :"Status of Receiver as agent R
A Receiver shall be the agent of the Chargor and the Chargor shall be solely
liable for the Receiver’s acts, defaults and remuneration, unless and until the -

N Chargor goes into liquidation, after which the Receiver shall act as principal and
-~ shall not became the agent of the Lender.

'.'12.7”_-'_ Powers of Recewer =
- _A Receiver shall _have and_ he entitled to exercise in relation to the Chargor all
- the powers set out in Schedule 1 to the Insolvency Act 1986, and in particular,
- by way of addition and without limiting such powers, and without prejudice to

the powers of the Lender, a Receiver shall have pawer either in lts owWn name or -
- in the name of the Chargor: B B T -

12.7.1  in connection with any sale or other disposition of the Secured Assets, -
| to receive the consideration for the sale in a lump sum or in
~ instalments and to receive shares by way of consideration;
12.7.2 to grant options, licences or any othEr interests in the Secured Assets; -

12.7.3 to sever fixtures from, and fo repaxr, lmpmve and make any
: - alterations to, the Secured Assets;

12.7.4  to exercise any voting rights beienging to the Chargor;

P



12.7.5 - to do all other acts and things whmh it may consgder desirable or
 necessary for realising any Secured Asset or incidental or conducive to
any of the rights, powers or discretions conferred on a Receiver under
or by virtue of this Deed; and’

12.7.6 ~ to exercise in reiation to any of the Secured Assets all the powers, |
authorities and things which it would be capable of exercising if it was
- the absolute beneficial owner of the Secured Asset.

e Limitation on Lender"s ﬁialbf'ﬁ:ﬁty“--- e
" Neither the Lender nor ény' Receiver shall be liable:
- 12.8.1  for any loss, however caused, arising cut éf: =

“{a) any sale or other disposal of any of the Secured Assets and -
- whether or not a better price could or might have been
- -obtained by deferring or advancing the date of such sale or
other drspasal or o : :

- '(ié) the exercise e;)f or faiiui'e to exercise any of the Lénder’s' .
. powers under thxs Deed; or
- 12.8.2 to account as mm’tgagee in possessmn fnr any of the Secured Assets.
179 ‘Section 109 of the LPA 1925
| - _SEctmn 109 of the LPA 1925 shail not apply to thss Deed
T POWER OF ATTORNEY |
13 'Pawer Qf attamey e
' The Chargor, by way__cf security, irrevocably appoints the Lender (whether or
- not a Receiver has been appointed) and any Receiver separately, to be the
- attorney of the Chargor with full power to appoint substitutes and to delegate,
for the Chargor in its name and on its behalf, and as its act and deed or
- otherwise, to execute, deliver and otheérwise perfect any document, or perform =~
. anyact: B S _ : |
' 43.1.1 " that may be required of the Chargor under this Deed and that the |
- Chargor has failed to do within seven (7) days of being notified by the
o E.ender that it is reqmreci or

1312 that may he- deemed by the attomey necessary or deswable for any
" purpose of this Deed (including, after the Security Interests created by
- or pursuant to this Deed have become enforceable, to transfer legal
. ownership of any of the Secured Assets).

- 3&-_.



132 Ratification | |
~ Without prejud-sce to the generality of Clause 13.1 (Power of attorney), the
. Chargor covenants with the Lender and separately with any Receiver to ratify:
13.2,1 . all transactions entered into by any attorney in the proper exercise of
- its powers in accordance with this Deed; and .

+13.2.2 - all transactions entered into by any attarney in signing, sealing or
~ delivering any deed, assurance or document, perfecting any Security -
Interest or performing any act, in each case in the proper exercise of
its powers in accordance with this Deed.

14, OTHER POWERS EXERCISABLE BY THE LENDER )
4.1 Lender may exercise Receiver’s powers S |

All powers of a Recewer conferred by this Deed may be exercxsed by the Lender e

- after the Security Interests created by or pursuant to this Deed have become :
enforceable, whether as attorney of the Chargor or otherwise, and whether or
‘not a Receiver has been appmnted

" 142 - Lender empowered to receive recewabies
" The Lender or any man'ager or officer of the Lender is irrevocably empowered to
- receive all receivables and claims that may be assigned to the Lender under this -
- Deed; on payment to give an effectual discharge for them, on non-payment to
take and institute if the Lender in its sole discretion so decides all steps and
- proceedings either in the name of the Chargor or in the name of the Lender for
~ their recovery, and to agree accounts and to make allowances and to give time
to any surety. The Chargor undertakes to ratify and confirm whatever the

| - Lender or any manager or officer of the Lender shall do or purport to do under
. this Clause 14 {Other pewers exercxsable by the Lender} '

143 "Lender not obhged to take action relatmg to receivables I_
The Lender shall fiot be abhged to i
14.3.1 - make any enquiry as tothe nature or sufficiericy of any sums received
- byitinrespect of any receivables or claims assigried to it under this
" Deed or pursuant to any of the Secured Assets;
. 14.3.2 make any claim or take any other action under this Deed: or

" 14.3.3 " collect any money or enforce any of its other rights under this Deed..
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”'The Lender sha&l have no obl‘sgaﬂon under the insurance Pshaes and shall ha\fe
- no liability in the event of failure by the Chargar to perform its obligations
v under the Ensurance Policies. . - -

15. POWERS OF SALE LEASING, ACCE?TBNG SURRENBERS AND SEVERANCE
- 15,1 Statutory power of sale to arise on executson

_ Section 103 of the LPA 1925 shall not apply to t.h‘iS 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 execution of this Deed.
However, the Lender shall not exercise such power of sale until the Security :
- interests created by or pursuant to this Deed become enforceable; or a Receiver
“has been appointed, but this'provision shall not affect a purchaser or require a R
' purchaser to ask whe&her a demand or appmntment has been made

. 152 | Pcwer of the Lender to grant &eases

1521 The statutcry powers of sale, leasmg and acceptmg surrenders '
- exercisable by the Lender by virtue of this Deed shall be extended 50
~'as to authorise the Lender (whether in its own name or that of the
 Chargor) after the Security Interests created by or pursuant to this
... Deed have become enforceable, to grant leases of any of the Real
- Property on such terms and conditions as the Lender shall think fit.
' 15.2.2 . The Chargor must not exercise any of the powers of leasing or B
o acceptmg surrenders of leases conferred by sections 99 and 100 of the
. LPA 1925 Qs' by common an wathout the Lender s prior written
- consent, :

153 _Lei’idér may sever féxturés B
 The statutory power of sale exercisable by the Lender is extended soas to
- authorise the Lender to sever any flxtures from any Real Pmper’cy and sell them
| . separately. © oo 0
| 16, _ PROTECTION OF THIRD PART&ES
B No person {ihiziudingé’pﬁ?&ﬁé#ér) déaiing with the Lender of any Receiver or any
of their respective nominees or agents, shall be concerned to enquire: '

6.1 ~whether the Security Interests created by or pursuant to this Deed have become
' L eﬁforceabte '
16.2 whether any Recetver is vaiidly appomted or actmg wgthm its powers
16.3 whether any pawer exermsed or purported to be exerczsed has becorne o |

o gxercisable; B N '
16,4 whether any of the Seciired Obli'gétiéns remain due; -



165 as to the nece551ty or expedaency of any stlpuiatmns or cendztmns subject to
- which the sale of any Secured Asset is made, or atherwwe as to the propriety or
- reguianty of the sa{e of any Secured Asset or :

16.6 haw ‘any money paid to the Lender ora Recewer or thelr respectwe nommees
B _or agents, is apphed

7. CONSOLIDATION OF MORTGAGES _

. The restrictions on consalldatmn ef mortgages contained in sectmn 93 of the LPA B |
1 925 shall not app%y to thﬁs [Jeed '

A RIGHTS OF LENDER OR RECEWER TO REMEDY BREACH

If the Chargor defaults in"its 'performance of any of the undertakings under
. Clause 6 (Undertakings) 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, if
- applicable, entering the Chargor's Real Property without becoming liable as
' martgagee in passession) at the expense Gf the Chargnr

19, - '.APPLICA‘TEGN QF MQNEY RECEWED BY THE LENDER OR'A RECE!VER
19.1 ) Apphcatmn of recover:es -

'I_;-Any money recewed under thls Deed shau sub;ect to the discharge of any prior-
- ranking claims, be paid or apphed in the following order of priority: '

1911 in paynient_of the remuneration of the Receiver and the costs of -
' . realisation 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:

- 19.1.2 - in or towards the payment of any debts 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. payab{e

1943 in or tawards sattsfactaon of the Secured Obhganons in such order as -
- the Lender determines, in its absolute discretion; and ’

_19.'1'_ 4. astothe surplus, if any, to the Chargos' or to any other person or
' ~ persons entitled to it. :

192 _Crédit_ta 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 whele of the Secured
- Obligations, place and keep to the credit of an interest-bearing separate or
- suspense account any money received, recovered or realised 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 =~
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the same or any part of such money in or towards the discharge of any of the
Secured Obligations.

20, . DEFAULT INTEREST

if the Chargor fagis to make aay payment due under thws 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) atarateof 3 %
. ({three per cent} and the Chargor undertakes to pay any such interest to the
. Lender immediately on demand by the Lender.

21 ) _._"_COSTS EXPENSES AND INDEMNITY

TR R The Chargor. must wrthm three (3) Business Days of demand by the Lender pay
" _to'the Lender all costs and expenses (including legal fees) together with VAT on
- such’ amounts mcurred by the Lender ansmg at any time in cannectxon with:

s 21 1. @ the negotlatmn ps‘eparatwn executmn or perfectmn of this Deed {or
the Security Interests created by it} including pursuant to Clauses B
- {Perfection of security) and 9 {Further assurance), and/ or

'21 .1.2  responding to, considering or lmpiementmg any request fnr a cansent
' o "amendment or waiver to th‘;s Deed

: 2’1} 20 -'__'E"he Chas’ger must wathm three (3} Busmess Bays of cﬁemand by the Lender ‘pay
~+ 0 to the Lender on a full indemnity basis all costs, losses and {iabilities (including
~-legal fees) together with VAT thereon incurred by or on behalf of the Lender
- arising at any time as a result of or in connection with:

21.2.1 the occurrence of an enforcement event undef Clause; or o

L2 ;2'.2 the presewatmn aﬂd! or enforcement of any of the nghts of the -
Lender under this Deed. : S

22, PAYMENTS | | s
2210 Al sums__payable by the Chargbr_.um!ér this Deed must be paid.in Sterling _ih:fuli o
. without any set-off or counterclaim and in cleared funds no later than 11:00 am .
. on the day in question to such account as the Lender may have speceﬁed for this
222 Where the day on or by which any payment is to be made is not a Business Day, -
. that payment must be made on or by the preceding Business Day. _
2. CURRENCY INDEMNITY | T

231 The Chargof must as an mdependent obhgatton, indemmfy the E..ender agamst |
any Eoss or hamhty whtch the Lender incurs as a consequence of:

' 23,1.1 i the Lender recenﬂng an amaunt in respect of the Chargar s Eeabahty
- under this Deed; or .

g
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- 25,

023.1.2 - that uablhty being corwerted mte a c!aim praof, judgment or order,

in a currency other than Sterling.

. Unless otherwise required by law, the Chargor waives any right it may havein -~
"+ any jurisdiction to pay any amount under this Deed in a currency other than
-~ Sterling, . . _ o _

SET-()FF_:.._H : . .

Retention and set-off

- The Lender may retain any money staﬁd‘ing to the credit of 'én'y of the Chargor's
bank accounts with the Lender (in any currency) as cover for any of the Secured -
- Obligations and/or may at any time, without notice to the Chargor, combine or

consolidate all or any of stch money with all or such part of the Secured

Obligations as the Lender may select, whether presently payable or not, and the |
- Lender may purchase with any such money any other currency required to effect -
- such combination. . -

 Power to sign documents

. The Chargor irrevocably authorises the Lender in its name and at its éxpense to’

perform such acts and sign such documents as may be required to give effect to

any set-off or transfer pursuant to Clause 24.1. (Retention and set-off), including
_ the purchase with the money standing to the credit of any such bank account of
- such other currencies as may be necessary to effect such set-off or transfer,

No security _ _ _ _
" This Clause 24 (Sé!t -off) gives to the Lender a"f:bﬁts”a’tiual'right of set-off only,
-and does not create any equitable charge or other Securtty interest over any

“credit balance of the Chargor. :

- INFORMATION

. The Lender may from time. to time seek fmm any ather credxtor or prc&wder of _
. finance to the Chargor such information about the Chargor and its affairs as the L

-Lender may think fit and the Chargor directs such third party to pro\nde such

26,

6.1

“information to the Lender.
- TRANSFERS - |
_Right of Lender to transfer
_ The Lender is entitled at any time to assign its ﬂghts or otherwise tfansfér all 'cm.r' .
- any part of its rights or obligations under this Deed or any notice and/or
" acknowledgement referred to in Clause 8.3 (Notices of charge and/or

assignment) to any party to whom it has assigned its rights or otherwise -

- transferred its rights or obligations under any financing agreement or o
- arrangement. o



262 _ Mo right of Chargor to transfer

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

26.3 - Disclosure _
. - The Chargor irrevocably authorises the Lender to disclose iany'inform'atﬁdn'_ :
concerning the Chargor, this Deed or the Secured Obligations to: -
2631 any prospective assignee or transferee referred to in Clause 26.1 -
{Right of Lender to transfer) and any other person considered by the
- Lender to be concerned in the prospective assignment or transfer; and
" 26.3.2 . any person who, as part of the arrangements made in connection with .~
any transaction referred to in Clause 26.1 (Right of Lender to

transfer), requires such information after the transaction has been
- effected.

27, NOTICES
7 '_Any notice or 'athe;r' céﬁwﬁrﬁta?tion gi.véh!b'y a"pérty under this Deed must:
2741 bein wntmg and in Enghsh and
271 .2. ~ be signed by or on behalf of the party gmng it
2?2 - Notices will be sent to:’

L2724 Chargcr Attentmn Jackie West&ake emaﬂ : o ' .
-~ Jackie.westlake@visitkent.gov.uk Teiephone 01227 8?2903 Visit Kent
 28-30 5t Peter’s Street, Canterbury, (B ZBQ, copy:
. katie, berw@wsnkent gov.uk; and - -
. 27.22 . Lender-Attention: Cath Head,'emai!. cath,head@kent.gav.uk at: KCC
' - Telephone 03000 416934 Room 3.08, Sessions House, County Road,
- _'-.Ma‘adstone, Kent ME14 1XQ, copy: treasuryoperatmns@kent gov.uk.

273 A Party may change any of its detaxls gwen in Ciause 27.2 by gmng not less than |
- five {5) Business Days' notice to the other Party.

27.4 . Notices may be given and will be deemed received: S
27.4.1 by hand: on dél'ivéry'; -

. 27.4.2 by pre-paid first-class post: at 9.00 am on the 2nd (second) Business |
Day after posting;

27.4.3" by email provided confirmation is sent by pre-paid first post: on
' = receipt of a read recenpt emaﬂ from the correct email address,

“27.5  This Ciause 27 (Not‘sces} does not appiy to any mt‘ace given in legal pmceedsngs
. arbitration or other dispute resolution proceedings.
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28, AMENDMENTS

No amendment waiver or variation of any of the terms of th‘IS Deed will ba valid
or effective unless made in writing and executed by or on behalf of the Parties.

©29..  REMEDIES AND WAIVERS

291 No failure, delay or omission by the Lender in exercising any right, poweror
- remedy provided by law or under this Deed shall operate as a waiver of that _
-right, power or remedy, nor shall it preclude or restrict any future exercise of
: that or any ether nght power or remedy.

S92z NC,} smgle or partlal exercise of any right, pawer or remedy provided by law or
.. under this Deed shall prevent any future exercise of it or the exercise of any
other right, power or remedy

293 The Lender s r‘sghts, powers and remedies under this Deed are cumulatxve and
' - they do not exclude any rights or remedies that arise by law.

29.4 Any release, waiver or discharge of the whole or any part of the Secured _
. Obligations or any consent, approval or waiver given by the Lender in relationto
~ this Deed shall only be effective for that specific purpose and for the terms and L
- conditions upon which it was granted.

30, CONTINUING AND ADDITIONAL SECURITY

30.1 - This Deed is a continuing security for the Secured Obligations in favour of the
. Lender and shall extend to cover the ultimate balance due at any time from the
- Chargor to the Lender, notwithstanding any intermediate payment or settiement
- of account {whether in wheie or in part) or any other matter whatever.

30,2 The Security lnterests constututed by thes Deed are in aci{htmn to and do not
prejudice, nor are they in any way pregudiceci 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 against the Chargor or any Security Interest, guarantee, indemnity
and/or negotiable instrument now or in the future held by the Lender.

31, NO PREJUDICE

311 The Security Interests created,' or inténde'd to be cféeated;- by or pursuant tothis
' . Deed shall not be prejudiced by any unenforceability or invalidity of any other
agreement or document. :

. 31.2 - The Lender may in its discretion grant time or other indulgence or make any
- other arrangement, variation or release with any person who is 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 other obligation or liability of the
. Chargor to the Lender.
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32, NO MERGER

~ Nothing contained in this Deed shall operate 5o as to merge of otherwise -
- prejudice, affect or exclude any other Security Interest which the Lender may
i - for the time being hold for the Secured Obligations or would have but for this

_ Deed.
33, EVIDENCE OF DEBT -
33.1 - Acopy of any entry in the Lender s accounts shali in any lega! proceedmgs '

arising out of or in connection with this Deed be prima facie ewdence of the
* matters, transactions and accounts to whech 'Et relates.

©33.2  Acertificate by the Lender as to any sum payable toit under this Deed shall, in
. the absence of manifest error, be conclusive evidence of the matters,
- transactions and accounts to which it relates. '

‘34 REDEMPTION OF SECURITY AND RELEASES
-~ Subject to and without prejudice to Clause 35 (Conditﬁnné_i _di_scha'rge}', onthe -
irrevocable and unconditional payment and discharge in full of the Secured
- Obligations, the Lender shau at the request and cost of the Chargmr

344 -'_take whatever action is necessary to reieaﬁe and cancel the Secunty Enterests o
" created by or pursuant to this Deed;

342 _procure the reassagnment to the Chargor 0§ the pmperty and assets asslgneci to _—
'--__the Lender pursuant t@ this Deed and : : :

- 34.3 return al{ deeds accaunt mandates szgmng authent1es and cher dccuments of
- title delivered to the Lender under this Deed, :

- in each case without recourse to, or any representatmn or warranty by, the -
U Lender or any nf its mmmees - : 2

35. - CONDITIONAL mscmms

s 'Any reiease settlement or descharge between the Lender and the Chargor wsii
" be conditional upon ne security, disposition or payment to the Lender by the
 Chargor or any other person in respect of the Secured Obligations being avoided,
set aside, reduced or ordered to be refunded by virtue of any statutory provision
relating to insolvency or liquidation or for any reason whatsoever. S

©.35.2°  If any such release, settlement or discharge is so avoided, set aside, reduced or
' orcdered to be refunded, the liability of the Chargor under this Deed shall

~ continue or be reinstated and the Lender shall be entitled to recover the value

- or amount of any such security, disposition or payment from the Chargor asif

the release, settlement or discharge had not occurred. B

'35.3 Subject to Clauses 35.1 and, the Lender shall be entitled to retain this Deed |
 after as well as before payment of all the Secured Obligations for such period as
~the Lender may determine. :



36. PARTIAL iNVALEDETY

36.1 If any provision of this Deed (or part of any provision of thxs Beed) isor 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,

362 If any provision of this Deed (or part of any provision of this Deed) is or becomes |
- illegal, invalid or unenforceable but would be legal, valid or enforceable if some _
~ part of it was deleted or modified, the provision or part-provision in guestion
~ shall apply with such deletions or modifications as may be necessary to make
the provision legal, valid and enforceable.

37 'COUNT£RPARTS

371 Thﬁs Deed may be executed in any number of separate counterparts and this has -
- the same effect as if the sggnatures on those counterparts were on a smgle copy
- of this Deed. : -

38 'GQVERMNG LAW AND JUR!SDﬁCTEON

K17 This Deed and any d!spute or clalm ansang out of or in connectwn wath it, its -
- subject matter or formation {including non-contractual disputes or claims) shall _
- be governed by, and construed in accos‘dance wzth the {aws uf England and
Wales. . _
382 .'-SubjECt to Clause, the Parties irrevocably agree; for the sole benefit of the
' - Lender, that the courts of England and Wales shall have exclusive jurisdiction to

. settle any dispute or claim arising out of, or in connection with, this Deed, its
subject matter or formation (including non-contractual disputes or claims).

383 - Notwithstanding Clause, the Parties irrevocably agree that the Lerder shall have -
' - the right to 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 disputes or
- ¢laims) in any other court of competent jurisdiction and that the Lender may
~take such proceedings in any number of jurisdictions, whether concurrently or
" “not, to the extent permﬁtted by an

. TH!S DEED has been executeci and dehvered as a deed and is sntended to take effet:t asa
- deed by the Parties on the date written at the beginning of this Deed.



 THE CHARGOR - - R

~ EXECUTED as a DEED by
" VISIT KENT LIMITED acting by a director

| ' Signature of Director
in the presence of:

WITNESS e
~ Signature: ' #
Print name:  KAIIE. .M!WLE’ ﬁfﬁﬁ‘f
Address: CoTThGE 1, 801D GATE fm
L CAvmueY, KET CTA4EB.
Occupation: - CHIEE.EINANGIAL OFFICEL

B . The Lender -

The CGMMGN SEAL of .
THE KENT COUNTY couNaIL
" was affixed to this deed .
" in the presence of:’ i g

- Authonsed mgnatary

ﬁu%’% %&31”\& k'\{!

W



?érm df notice Gf.asl*.signmé& to fﬁSﬂfer e 5
~[TO BE PRINTED ON THE HEADED NOTEPAPER OF THE CHA:RG!OR]
To: {insert name and address of the relevant insurer]
= Date: -]
" Dear Sirs,
[insert brief description of the r"eievanf.ins&mnce p§é§Cy] .

‘We refer to the debenture dated [+] and granted by us as chargor (the ‘Chargor’) in favour
“of [insert name of Lender] (the ‘Lender’) {the ‘Debenture’). o

- We refer to the insurance policy effected by us as the policy holder,.' with you as the -
. insurer relating to [insert brief description of relevant policy and risks covered], with

policy number [+] and any policy that may be effected to renew, substitute or replace -

such insurance pehcy (the ‘Insurance Policy’).

We gwe you notu:e that puz‘suant to the terms of the E)ebenture, we have assngned (and o
~ to the extent not validly or effectively assigned, we have charged by way of fixed charge)
to the Lender by way of security all of our rights and claims from time to time arising in
relation to the Insurance Policy including the benefit of all claims arising and all money

payable under the insurance Poticy.

- With effect fmm the date of receipt of this notice, yoiu'. shall:

11 immediately inform the Lender if we default in the payment of any premium or
- fail to renew the Insurance Policy and, pending receipt of instructions from the .
- Lender, keep the Lender’s interest in the Insurance Policy in full force and
effect for the full amount insured and for the same risks, subject to any
- premium for any such period of extended cover being payable by the Lender on -
.. behalf of us; '

1.2 not, as against the Lender, avoid the Insurance Policy or refuse any claims {with
' - or without returning any premium paid), treat the Insurance Policy as if it had
been entered into on different terms, reduce the amount to be paid on a claim-
- or suspend your liability under the 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;

1.3 advise the Lender of any proposed cancellation of the Insurance Policy at least.
' ~ 30 days before the cancellation is due to take effect; and

BN SR



1.4 if, in relation to the Insurance Policy, the insurance cover is to be reduced or ...
' any insured risks are to be restricted, advise the Lender at (east 30 days before -
the reduction or restriction is due to take effect.

You must not imthout the Lender’s pnar written mnsent) exercise any nght of set- mff or .
- counterclaim in relation to any amounts owed under or in connection with the Insurance
. Policy. _

. We irrevocab!y and uncanditiona!iy instruct and authunse you, without requiring furthef
approval from us, to: : : -

B - promptly disclose to the Lender such information relating to the Insurance Policy
' -~ as the Lender may at any time request; and

1.6 . provide the Lender with copies of all carrespandenca given to or recewed frem
' - us under the Insurance Policy promptly after it is given or received. B

" The authorﬁty and instructions contained in:this notice cannot be revoked or varied by us -
- without the prior written cansent of the Lender.

Thxs nat'sce and any dlspute ar c&alm ansmg out. of or in ccnnectmn with- 1t -its sub}ect _
matter or formation (including non-contractual disputes or claims} shall be govemed by, -
- and canstrued in-accordance with, the laws of Engiand and Waies

_ Please ackncwiedge safe recezpt ef th&s notlce wathxn o ] days of recezpt of thls not‘sce by

~ signing, dating and returning the attached acknowledgement directly to the Lender at
" [insert name and address], (marked for the attention of [insert name of individual and/or
 position]) and by sending a copy to us at [insert name and address}, {marked for the
- attention of [insert name of individual and/or position]). o

Yours faithfully -

- Director/Authorised sighatory - |

far and on behalf of Visit Kent Limited

a3



: Form.e.f ackﬁowlédgement o% n§tfce .of ass:gnment from msué’er |
a {TO BE PRINTED ON THE HEADED NOTEPAPER QF THE RELEVANT lNSURER]
N To: {snsert name and address of the Lender}

: For the attention of: {insert name of ina’fvidual andl or pssit'iohj o

' C'o;ﬂ to: linsert narme and adéresé of Chargcéf] -. 5 o

For the attention of: [insert name of individua!am.z’;’or position] -.
Date: [»]

- Dear S‘irs' o

: linsert br:ef de#crrptmn of the relevant insurance pe! rcy] .

- We acknowledge receipt of the notice of asmgnment dated [ } and sent to us by [msert
name of Chargor] {the ‘Chargor’) in connection with the insurance policy effected by the
Chargor as the policy holder, with us as the insurer relating to [insert brief description of =
relevent policy and risks covered], with policy number [«] and any policy that may be

effected to renew, substitute or replace such insurance pohcy (the ‘lnsurance Pc)l'ecy } {the -

T ‘Notch? : . : R TR _ : . .

We.hereby'-ccnsent,_ hotwithﬁtandihg any provision to the contrary in the InsdraﬁcePcﬁcy’,“
~ to-the assignment (and,-to the extent not validly or effectively assigned, to the fixed
charge) of the Insurance Policy under the Debenture (as defined in the Notice).

~In consideration of your agreement to provide facilities to the Chargor, we-acé:ept the
instructions and authorisations contained in the Notice and agree to comply with the
. terms of the Notice. :

. We also agree that you are entitled at any time to assign - your rights- under this-
.- acknowledgement to any party to whom you have assigned or otherwise transferred your -
~rights under the Debenture. - S RO :

‘We confirm that we have not received notice of any ‘other assignment, charge or other -~
third party interest whatsoever of or in any of the rights, title or interest of the Chargor _
under the Insurance Policy.

* This acknowledgement and ariy dispute or claim arising out of, or in connection with it, its _
- subject matter or formation [(including non-contractual disputes or claims)] shall be
governed by, and construed in accordance with, the laws of England and Wales.
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