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Registration of a Charge

Company name: BRIGHTON & HOVE FOOD PARTNERSHIP
Company number: 05636575
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Received for Electronic Filing: 02/03/2020

Details of Charge

Date of creation:  28/02/2020

Charge code: 0563 6575 0001

Persons entitled: POSTCODE INNOVATION TRUST
Brief description:  N/A

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: HANNAH WARD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5636575

Charge code: 0563 6575 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th February 2020 and created by BRIGHTON & HOVE

FOOD PARTNERSHIP was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 2nd March 2020 .

Given at Companies House, Cardiff on 3rd 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

" DEBENTURE
::beumeen-   '
" BRIGHTON & HOVE FOOD PARTNERSHIP

POSTCODE INNOVATION TRUST




THIS DEED is dated 7%, mméwj 20t deee
. N,

- ParTiss

e (1 BRiGHTON & HO‘JE FGOD PARTNERSH!P a company mccrporated in Engiand and Wales

" with registration number 05636575 whose registered office is situate at Community Base, 113
. Queens Road, Brighton, England, BN1 3XG ({the "Borrower”™). - _

(2)  POSTCODE INNOVATION TRUST, registered in Scotland with company nuriber §C532118, .
- whose registered office is situate at 28 Charlotte Square, Edinburgh, Scotland, EHZ 4ET (the -

“Lender')
- BACKGROUND R o : :
() The Lender has agreed or will agree fo make cerain monics available to the Borrower and this

Deed provides security which the Borrower has agreed to grant io the Lender for all of the
- Borrower's obligations to the Lender; and

(’iij - itis-a condition precedent to the availability of the monies referred to in paragraph (i) above that

the Borrower grants to the Lender this Deed.
AGREED TERMS
1. DEFINITIONS AND INTERPRETATION

11 Definitions

" The following definitions apply in this deed: S

- Administrator: an administrator appointed to manage fhie affairs, business aﬁd'prdpérty of the

- Borrower pursuant {o clause ? 5. L
- Business Day: a day other than a Saturday Sunday or pubhc haisday in Engiand when banks

_in London are open for business: _ _ .
 Delegate: any person appointed by the Lender or any Receiver pursuarnt to clause 12 and any
person appointed as attorney of the Lender, Receiver or Delegate.

Environment: the natural and ‘man-made environment including all or any of the ?O!!aw'i'ng
- media, namely air, water and land (including air within buildings and other natural or man-made

_ structlres above or below the ground) and any living organisms {(including man) or systems -
- supported by those media.

- Environmental Law: all app!ncable iaws statutes reguia‘iuons secondary Eeglslat!on bye laws,
common law, directives, treaties and other measuires, judgments and decisions of any court or
tribunal, codes of practice and guidance. notes in so far as they relate o or apply to the

- Environment. o

Event of Default: any “Event of Default” defined in any extant Loan Agreement. -
Loan: any loan made by the Lender 1o the Borrower pursuant to a Loan Agreement. '

 Loan Agreement: any loan agreeméent made between the Lender and the Borrower from time
. to fime for the provision of Ipan facilities.

" Permitied Security: any "Permitted Security” defined in any extant Loan Agresment.
Receiver a re:.:e‘ivér, réceiver and manager or adrinistrativé receiver of any or all of the
Secured Assels appointed by the Lender under clause 10.



12 Interpretation

Security created by, or pursuant to, this deed {(and references io the Secured Assels shall

~include references o any part of them).

" Secured Liabilities: all present and future monies, obligations and liabilities of the Borrower fo

the Lender, whether actual or contingent and whether owed jointly or severally, as principal or’

Cesurety or i any other capacity, under or in connection with any Loan Agreement or this deed -

- fincluding, without limitation, those ariging undsr daise 24.3{(6)), fogether with all inlerest

{including, without imitation, default interest) accruing in respect of those maonies, obligations

- or liabilities.

Security: a’ny'fnuﬁga’ga; cha?ge {whetﬁm fixed or floating, legal or 'equi"fah!ea), pledge,' lien,
-assignmeant by way of security or other security interest securing any obligation of any person,

~or any other agreemeni or arrangement having a similar effect.

Security Period: the period starting on the date of this deed and madihQ i the date oh which

-the Lender is salisfied that all the Secured Liabilities have been unconditionally and irrevocably

paid and discharged in full and no further Secured Liabilities are capable of being outstanding.

in this deed: ..

- {a) clause headings shall net affect the interpretation of this deed;

b} a reference to a person shall include. a reference to. an individual, firm, company,

corporation,. parthership, unincorporated body of persons, government, state or

~ agency of a state or any association, trust, joint venture or consortium (whether or fot

. having separate legal personality): _

{¢} - unless the context otherwise requires, words in-the singular shall include the plural -

and in the plural shall include the singular;

“{d) . unless the context otherwise requires, a reference ¢ onie gender shall include a
refererice {o the other genders; '

(e) & reference to a party shall include that party's successors, permitted assigns and

- permitied transferees and this deed shall be binding on, and enure {0 the benefit of, '

_ the parties to this deed and their respective personal representatives, successors, . )
. permitied assigns and permifted transferees; '

Nl 2 reference to a staiute or statutory provision is a reference 1o it as amended, | _
extended or re-enacted from time o time;

o {g'} a refarence to 2 statufe or statutory provision shall include all subordinate 'iegi's}'aﬁbﬁ '
) _ made from time o time uader that statute or statulory provision;
{h)  areferance fo writing or written includes fax and (lo the extent set out in clause 25.5)

“arnail; '
{i) an obligatiori on a party not to do"sameihiﬁg includss an éb!igaﬁon'ﬁbf to-allow that
~ thing to be done;

iy - areference to this deed {or any provision of it} or to-any other agreement or document

. referred to in this deed is a reference to this deed, that provision or such other -
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provisions of this deed) from time o lime; _ _
”('E'c)' * . unless the context othérwise requires, a reference to'a clause is to a clause of this
deed; ' '
[} any words following the terms inciuding; include, in particular, for example or any
- similar expression shall be construad as llustrative and shall hotlimitthe sense of the
'_ words, description, definition, phrase or term preceding those terms;, '
{m} & reference to ah amendment includes a novation, re-enactment, supplement or
_ variation (and amendad shall be construed accordinglv);
{n}  areference io assets includes present and future propéities, undertakings, revehues-,. .
" rights and benefits of every description; _ '
fo) @ reference to an authorisation includes an a'ppéruwi, aljthor'iéatibn, consent, '
“exemplion, filing, Hcence, notarisation, registration and resolution;
. {p) - areference tocontinuing in relation to an Event of Default means an Event of Default -
*that has not been remedied or wajved; _ '
{gl  arefershce to determines or determined me'ans,' unless e contrasy is indicated, a
determination made at the absolute discretion of the person making it and
{r) . areference (o a regulation includes any regulation, rule, official directive, request or
- guideline (whether or not having the force of law) of any governmental, inter-
- governmental or supranational body, ageficy, depariment or regulatory,. seff-
_ regulatory or other authority or organisation.
Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities

: - is-capable of being avoided or otherwise set aside on the liquidation or administration of the

Borrower or atherwise, then that amount shall not be considered to have been irrevocably paid

- for the purposes of this deed,

Perpetuity period -

If the rule against perpetuities applies to any trust creatéd by this deed, the perpetuity’ period -

- shall be 125 vears {as specified by section 5(1) of the Perpetuities and Accurnulativns Act

2009},

COVENANT TO BAY

Covenant to pay -

- The Borrower shall, on d.e'ma'nd,_ payio the Lendsr an'd'dis::harge the Sedumtﬁ Liabilities \?;hsan

they become due.
Interest.

The Borrower covenants with the Lander to pay interest on any amounts due under clause 2.1
Ffiom day 1o day until full discharge (whether beéfore or afier judgment, liquidation, winding-up or’

- administration of the Borrower) at the Default Rale, provided that, in the case of any cost or '
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3.4

3.5

expense, such interest shall accriie and be pavable as from the date o which the relevant cost

or expense arose without the necessity for any demand being made for payment.

GRANT OF SECURITY

- Floating charge

As a continuing secufity for the paymient and discharge of the Secured Liabilities, the Borrower

 with full titte guarantee charges to the Lender, by way of first floating charge, a!l the undertaking,
-~ property, assets and rights of the Borrower owned now or in the future.

" Qualifving floating charge

Paragraph 14 of Schedule B1 to the Ihsalveﬁcy Act 1986 applies to the floating cha‘r‘gé created
by clayse 3.1 '
Automatic crystaliisation of floating charge

The floating charge created by clause 3.1 shail automaticaiiy anl immédiat&ly {without notice)

. econvert into a fixed charge over the assels subject to that floating charge if:

{a} the Borrower.

(i} creates, or attempts o creafe, without the priar written consent of the Lender,

a Security or a trust in favour of another person over all or any part of the .~ '

‘Secured Assets {except as expressly permitted by the terms of this deed or
any Loan Agreement); or
(i)} disposes, or attempts to dis;ﬁoéé' of, all or any part of the: Secured Assels
. {other than Secured Assets that are only subject to the floating charge while'
it remains uncrystallised);
- (b} - any psrson levies {or attempis o levy) any distress, éttaoh'ment, execiition or oftier
- process against all or any part of the Secured Assets; or _ _ _ _
{c) & resolution is passed or an order is made for the winding-up, dissolution,
" administration or re-organisation of the Borfowsr.. '

c'rysialaisatian of floating charge by nofice

* The Lender may, in its solé discretion, by writteri notice to the Borrower, convert the floating

charge created under this deed inlo a fixed charge 2z regards any part of the Secured Assels
specified by the Lender in that nofice T

A{a} - an Event of Default occurs and is ¢dniihuih‘g; or

{b) the Lender considers those assets {o be in danger 6‘? be'in'g: seized or sold under any
form of distress, altachment, execution or olher legal process or to be otherwise in
jeopardy.

Kssets acquired affer any floating charge has crystallised

Any asset acquired by the Borrower after any crystallisation of the floating charge created under

this deed that, but for that crystallisation, would be subject to a floating charge under this deed, '_
- shall {unless the Lender confirms otherwise to the Borrower in writing) be charged 1o the Lender.
by way of first fixed charge.
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5.7

LIABILITY OF THE BORROWER o L _

. Liability not discharged

" The Barrower's lisbility undér this deed in respsct of any of the Secured Liabilities shall not be

discharged, prejudiced or affected by

_{a]  any security, guarantes, indemnity, remedy aor other right held by, or available fo, the B
 Lender that is, or becomes, wholly or partially illegal, void or unenforceable on any

- ground:

(b} the Lender rehewing, determining, varving or increasing any facility or other -
transaction in any manner of concurring in, aceepling or vaiving. any compromise,
" arrangement or settlement, or omitting fo claim or enforce payment from any other

- person; of

(¢} any offer act of omissiorn that, but for this clause 4.1, might have discharged, or

ctherwise prejudiced or affected, the liability of the Borrower.

Imimediate recourse

The Borrower waives any tight it may have to require the Lender to enforce any security of
other right, or claim any payment from, or otherwise proceed against, any other person before -

enforcing this deed against the Borrower,

REPRESENTATIONS AND WARRANTIES.

Representations and warranties -

The Borrower makes the representations and warranties set out in this clause 5 to the Lender.

Cwnership of Secured Assels. _ _ _
The Borrower is the sole legal and beneficial owner of the Secured Assets.

ko Security

The Secured Assets are free from any Security other than Permitted Sécu’rity and the Security

created by this deed.

Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by an’j( person

in respect of the Secured Assets or any interest in them,

Mo adverse covenants

- There are no covenants, agreements, reservations, conditions, inferests, rights or other matters
~whatsoever that materially and adversely affect the Secured Assets. '

" Mo breach of laws

“There i no breach of any law or regulation that materiéﬁly and advefse!y affects fhe Secured

Assels,

Mo interference in enjoyment -

No facitty necessary for the enjéyme'n't' and use of the Secured Assets is subjeét to termis

enfitling any person [0 terminale or curtail its use.
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6.4

Avoidance of security

Ne Security expressed 16 bé created under this deed is liable to be avoided, or otherwise set .

aside, on the liguidation or adminisiration of the Borrower or atherwise.

~ No prohibitions or breaches

The entry into this deed by the Borrower does not, and will nof, constitute & breach of any

“agreement or instrument binding on the Borrower or its assets.

Environmental compliance

“The Borrower has, at all times, complied in ‘all material respects with all applicable

Environmental Law.

Enforceable securily

This deed constitutes and will constitute the legal, s:a'!'i'd;'binding and ehforceablé'obﬁgéﬁons of
‘the Borrower, and is, and will continue to be, effective security over all and every part of the
Secured Assels in accordance with s terms.

Times for making representations and warranties.

~The repre'sentatiens and warranties set out in clause 5.2 fo clause 5.11 are madé by the
Borrower on the date of this deed and are deemed to be repeated on each day of the Security

Period with reference 1o the facts and circumstances existing at the time of repetition.

. (GENERAL COVENANTS -
Megative pledge and diép{)sfm restrictions
~ The Borrower shall not at any time, except with the:pri’e’rwﬁﬁen consent of the Lender:

~H{a} . create, purport to criate. or pentilt to subsist any Security on, or in relation Ito,.. 'anyl ]

Secured Asset other than any Security created by this deed or any Permitted Security;

tby  sell, assign, transfer; part with possession of. of ctherwise dispose of in any manner

{or purport to do so), all or any part of, or any interest in, the Secured Assels (except, )

' ~in the ordinary course of business, Secured Assels that are only subject to an
uricrystallised floating charge); or
{ci  create or grant {or purpoit to create or grant] any interest in the Secured Assets in
favour of a third pariy.

 Preseivation of Secursd Assets _ _

The Borrower shall not do, or pefmif to be done, any act or thing that would or might depreciate,

- jeopardise or otherwise prejudice the security held by the Lender; or materially diminish the
value of any of the Secured Assets or the effectiveness of the security crealed by this deed. _

. Borrower's waiver of set-0ff _ _ _
' The Borrower waives any present or future right of set-off it rnéy have in respect of the Secured
- Liabiliies {including sums payable by the Borrower under this deed),

. Gompliance with laws and regulations

{a)  The Borrower ghall not, without the Lender's prior written consent, use or permit the

Secured Assets to be used in any way contrary 1o law.

7



(b}  The Borrower shall; . | |
i} comply with the requirerrents of any law and regulation relating fo or affecting
. the Secured Assets or the use of it or any part of them;
il obtain, and promptly renew from time to time, and comply with the terms of
all authorisations that are required in connection with the Secured Assets or -

their use or that are necessary o preserve, mainiain or renew any Secured
Asset; and

It : promptly effact any maintenance, modifications, alterations or repairs that are
- required by any law or reguiation to be effected on or in connection with the’
Secured Assets.

6.5 Enforcement of rights
The Barrower shall use ifs best endaavours to: _ _
~{a) - procure the prompt observance and péi‘farrhan?c';fe of the covenants. and other
: obligations imposed on the Borrgwer's counterparties ; and
(b} enforce any rights and institufe, continue or defend any proceedings rélating to any -
of the Secured Assets that the Lender may require from time to fime.

6.6 Notice of misrepresentation and breaches -

- The Borrower shall, promptly on becoming aware of any of the sarfie, riotify the Lender in Writing

of: _
{é} Cany 're;}resan.tatibn' or warranty set ot i.n clause 5 which is ir‘sfidrr‘écé or misléading' in.
any material respect when made or deemed to be repeated, and
th) - any breach of any covenant set out in fhis deed. _
: 6‘?  information |

" The Borrower shall: _
{a) give the Lender such information '-sanz:aming the location, condition; use and '
- operation of the Secured Asseis as the Lender may réquire; '
(b} permit. any persons designated by the Lender and any Receiver to. enfer on ifs
_premises and inspect and examine any Secured Asset, and the records relating to
- that Secured Asset, at all reascnable times and on reascnable prior notice; and

- {c) - promptly notify the Lender in writing of any action, tlaim, notice or demand made by

' ~or against itin connection with all or any part of a Secured Asset or of any fact, malter -
-or circumstance which may, with the passage of time, give rise to such an action,
- gfaim, notice or demand; together with, in each case, the Borrower's proposals for
. seflling, liguidating, compounding or contesting any such action, claim, netice or
“demand and shall, subject to the Lender's prior approval, implement those proposals
_at it own expense.

- 6.8 Payment of outgoings
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The Borrewer shall promptly pay all taxes, fees, licence duties, registration charges, insurarce

. premiums and other oulgoings. in respect of the Secured Assels and, on demand, produce

evidence of payment to the Lender,

POWERS OF THE LENDER  ~

Powsr to remedy

{a)  The Lendershall be entitied (but shall riot be obligad) to remedy, at any ime, a bréach

by the Borrower of any of its obligations contained in this deed.

{b}" ‘The Borrower irrevocably authorises the Lender and its agents to do ali {hin'gs that
are necessary or desirable for that purpose.

(€}  Any monies expended by the Lender in remadying & breach by the Borrower of its
obligations contained in this deed shall be reimbursed by the Borrower to the Lender

on a full indemnity basis and shail carry interest in accordance with clause 14.1.

N Exercise of rights

~{a)  The rights of the Lender under clause 7.1 are without prejudice to any othier rights of

ihe Lender under this dead.

(b} The exeicise of any rights of the Lender urider this deed shall not make the Lender -

liable to account 25 a mortgagese in possession.

Lender has Receiver's powers
‘To the extent permitted by law, any right, power or discretion corferred by'th'is deed on a
- Receiver may, after the security constifuted by this deed has become enforceabile, be exercised

by the Lender in relation {o any of the Secured Assets whether or niot it has taken possession

of any Secured Assets and without first appointing a Receiver or notwithstanding the _'
‘appointment of a Receiver.

Induigence

The Lender may, at its discretion, grant time or other induigence, or make any other
arrangement, variation or release with any person nct being a party to this deed (whether or
not any such person is jointly liable with the Borrower) in respect of any of the Secured’

- Liabilities, or of any other security for them without prejudice either {o this deed orio the liability
. of the Borrower for the Secured Liabilities.

_ Appointment of an Administrator
{aj  The Lender may, without nofice to the Borrower, appoint any one or more perséns to
- be an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the .

- ~ Insoivency Act 1986 if the security constituted by this deed becomes enforceable.
{b} ~ Any appointment under this clause 7.5 shallz.

() beinwriting signed by a duly authorised signatbry of ihe Lende{; and

- {ii)  take effect, in accordance with paragraph 12 of Schedule B1 of the Insolvency

Act 1986,
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9.3

9.4

(e} The Lender may apply t6 the court far an ofder rermoving an Administrator from office

. &nd may by notice in writing in accordance with this clause 7.8 appoint a replacement |
for any Administrator who has died, resigned, been removed or who has vacated
~ office upon ceasing to be qualified.

WHEN SECURITY BECOMES ENFORCEABLE

" Security becomes enforceable on Event of Default :

The- security constituted by this deed shall become immediately enforceable if an Event of

- Default ocours.

Discretion . _

" After the security consiifuted by this deed has become enforceable, the Lender may, in ifs
. absolute discretion, enforce all or any part of that security at the times, in the manner and on |
~the terms it thinks fit, and take possession of and hold or dispose of all or any part of the '

Secured Assets,
ENFORCEMENT OF SECURITY
Enforcement powers _
{a)  Forthe purposes of all powers impliad by statute, the Securad Liabilities are deermed
i have become due and payable on the date of this deed.

Access onenforcement

(@) At any time after the Lender has demanded payment of the: Secured Liabilities or if o
- the Borrower defaults in the parformance of its obligations. under this deed or any

“Loan Agreement, the Borrower will allow the Lander or its Recsiver, without further - '

notice or demand, immediately to exercise all its rights, powers and remedies in

_' “particular {and without !Emiiatioh} it take possession of any Secured Asset and for
" that purpose io enter on any premises where a Secured Asset is situated (or where
the Lender or a Receiver reasonably believes a Secured Asset to be situated) without
incurring any liability to the Borrower for, or by any reason of, thaf enfry. '

- {b} At all times,; the Borrower must usé its best endesvours to allow the Lender or its

Raceiver access to any premises for the purpose of clause 8.2{za) (including oblaining .~

any necessary consents or permits of other persons) and ensure that its employees
- and officers do the same.

' Protection of third parties |
No purchaser, mortgages or bther person dealiig with the Lender, any Receiver or Delegate -
* . shall be concerned to enguire:

{a) - whether anyof the Secured Liabilitiss have become due of payable, or remain Lnpaid _
or undischarged,

 {b] ~whether any power the Lender, a Receiver or Desegéfe is purpotting to axercise has
" . become exercisable or is properly exercisable; or

{c) how any money paid to the Lender, any Receiver of any Dei'.ﬁ,gate is 1o be-'appiied.' 3

" Conclusive discharge to purchasers .

16



 purchaser and, in making any sale or other disposal of any of the Secured Assets or in making
- any acquisition in the exercise of thelr respective powers, the Lender, and every Receiver and

Delegate may do so for any consideration, in any mannerand on any terms that't or he thinks

o

10.
101

10.2

o103

104

- RECEWVER

Appointment

- Atanytime after the security constituted by this deed has become enforceable, or at the request
.-of the Borrower, the Lender may, without further notice, appoint by way of deed, or otherwise
i writing, any ane or more persons to be a Receiver of all or any part of the Secured Assets.

- Removal
The Leﬂder-may,'wifho'ut furthier notice (subject to section 45 of the Insolvency Act 1866 in the _
case of an adminisirative receiver), from time to time, by way of deed, or othatwisa in wriling,

remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver
in the place of any Receiver whose appointment may for any reason have lerminated. '

Pawsr of appointment additional to statutory powers

The power to appointa Receiver conferred by this deed shall be in addition to all statutory and

other powers of the Lender under the Insolvency Act 1986 or otherwise.

Power of appointrment exercisable despite prior appointrents

The power to appoint a Receiver (whether coriferred by this deed or by statute) shall be, and
_temain, exercisable by the Lender despite any prior appointment in réspect of all or any part of

- the Secured Assets.

10'.5

1L
11,1

Agent of the Borrower i
Any Receiver appointed by the Lender under this deed shall be the agent of the Borrowsr and
-ihe Borrower shall be solely responsible for the contracts, ehgagements, acls, omissions,

defaults, losses and remuneration of that Receiver and for liabilities incurred by that Receiver.
The agency of each Receiver shall continue until the Borrower goes-inio liguidation and after -

that the Receivar shall act as principal and shall not become the agent of the Lenger.

POWERS OF RECEVER

General _ _ o _ _
{a) - Any Receiver appsinted by the Lender unider this deed shall, in addition fo the powers
conferred on him by statute, have the powsrs set out in clause Erver! Reference

‘source nat found. to clause 11.17.

(b} - if there is more than one Receiver holding office at the same time, each Recsiver may
{uniess the document appointing him states otherwise) exercise all of the powers
_conferred on a Receiver under this deed individually and to the exclusion of any other

Receivar.

(e} . Anyexercise by a Recelver of any of the powers giver by clause 11 may be on behalf

- of the Borrower, the directors of the Borrower {in the case of the power contained in
“clause 11.11) of himself. :

11



11.2 . Employ personnel and advisers
. A Receiver may provide. services and employ of enggge any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and

-subjectto any conditions, that he thinks fit. A Receiver may discharge any such person or any
such person appointed by the Borrowsr,

11,3 Make VAT elections
A Receiver may make, exercise of revéke ény yalue added Eaﬁkopi’ion to tax a8 he thihks- fit:
114 Ramunsration
A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,
" charges and expenses incurred by him) that the Lender may prescribe or agree with him.
11.5  Realise Secuved Assetls _ _
A Recelver may collect and get in the Secured Assets arany part of them in respectof which .
" he is appeinted, and make any demands and take any proceedings as may seem expediant for
- that purpose, and take possession of the Secured Assets with like rights.

11.6 - Manage or réconstrict the Borrower's business .
A Receiver may carry on, manage, develop, reconstruét,' a'ma'lg'arha{e' or diversify or concuf in
" carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower, '

11.7 - Dispose of Secured Assets
A Receiver may sell, exchangs, convertinto money and realise all or ény ofthe Secured Assets _
“inrespect of which he is appointed ivany manner {including, without limitation, by public auction
‘or private sale) and generally on any terms and conditions as he thinks fit. Any sale may be for

any consideration that the Recelver thinks 1it and a Receiver may promote, or concur in .
- promoting, a company 1o purchase the Secured Assets to be sold. '

11.8 - Valid receipts
A Receiver may give valid r'e,cesipf for ail monies and execute all assurances and thingé that
. may be proper or desirable for realising any of the Secured Assets.
119 Make settlemenis
A Receiver may make ariy arrangement, setflerient or compromise betwaen the Borrower and o
" any other person that he may think expedient.
11,10 Bring proceedings.
A Receiver may Bring, pmsecu{e,- enforce,. defend and abandon all éctﬁ;’dns; suits and
'prcceedingsz in relation to any of the Secured Assets as he thinks fit.
'11.11. Make calls on Borrowsr members _
A Receiver may make calls conditionaily ér.unmhditionai{y on the members of the Borrower in-
respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of

' -any cails so made) the same powsrs as are conferred by the articles of association of the .
Borrower on its directors in respect of calls authorised to be made by them.

12
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11,14

Insure

A Receiver may, if he thinks fit, bt without prejudice to-the indemnity in clause 14, effect with

any insurer any policy of insurance sither inlieu or satisfaction of, or in-addition to, the insurance

- required to be maintained by the Borrower under this deed.

Borrow

| AReceiver may, for any of the purposes authorised by this-clause 11, raise money by borowing -

from the Lender {or from any other person) elther unsecured or on the security of all or any of
the Secured Assets in respect of which he.is appointed on.any terms that he thinks fit (incluging,
if the Lender consents, terms under which that security ranks in pricrity to this dead).

"Redeam prior Security

‘A Receiver may redesm any prior Security and setle and pass the accounts to which the

" Security relates. Any accounis so seitled and passed shall be, in the absence of any manifest

error, conclusive and binding on the Borrower, and the monies so paid shall be desmed 1o be

. ~an expense properly incurred by the Recelver.

T11AE

11.16

11.17

13,

122

. Detegation

- A Receiver may delegate his powers in'accordance with this deed, '.

Absolite beneficial owner
A Receiver may, in relation to.any of the Secured Assets, exercise all powers, authorisations
and rights he waould be capable of exercising, and do all those acts and things, as an absolule

- beneficial owner could exercise or do in the ownership and managefent ¢f the Secured Assets
- or any part of the Secured Assets,

Incidental powers

- A Receiver may do any other acts and things that he:

{a)  may consider desirable or necessary for realising any of the Secured Assets;
{b} may consider incidental or conducive 16 any of the rights or powers conferrad on 4
Receiver under or by virtue of this deed or law; or

- {c} - lawfully may or can do as agent for the Borrower,

DeLEGATION _

- Delegation

" The Lender or anly Récéiver may delegate {sither generally or spacifically) by power of attdmey .

1220

123

ar if any other manner to any person any right, power, authority or discretion conferred on it by

this deed {including the power of attorney granted under clausé 16.1).

Terms

‘The Lender and each Receiver may miake a delégation on the terms and conditions (including
“the power to- sub-delegate) that it thinks fit..

© Liability

13



| Neither the Lender nor any Receiver shall be in any way liable ot responsible fo the Borrower

for any loss or liability arising from any act, default, emission or misconduct on the part of any’

‘Delegate.

13, -
131

 All monies received by the Lender, a Receiver or a Delegate pursuant to this deed, after the

APPLICATION OF PROCEEDS

Order of application of preteiedg

-osecurity constituted by this deed has become enforceable, shall be applied in the following
. order of priority: -

13.2

(a) - in or fowards payment of o provision for all costs, charges and expenses incurred by
©oron behalf of the Lender {and any Regeiver, Delegale, aftomney or agent appointed
by ity under or in connection with this deed, and of all remuneration dus {o any.

Receiver under o in conneciion with this deed, '
(b} inor towards payment of or provision for the Secured Liabilites in any order and
~mgnner that the Lender determines; and

{c} - in payment &f the surplus (if any) to the Borrower or other péfsdh entitled to it

-Appropriation

Neither the Lender, any Receiver nar any Delegate shall be'bound fo pay or appropriate any
" receipt or payment first towards interest rather than principal or otherwise in-any particular order
“hetween any of the Secured Liabilities. '

18,
o141

COETS AND INDENNITY

Costs

" The Borrower shall, promptly on demand, pay 10, of reimburse, the Lender and any Receiver,

on a full indemnity basis, all costs, charges, -expanses, taxes and liabilities of any kind

- (including, without limitation, legal, printing and dut-«ef«packat expenses) incurred by the Lender,
- _ “any Recelver or any Delegats in connection with:

“together with interest, which shall accrue and be payable {without the need for any demand for

{a) this deed orthe Secured Assets;

(B} . enforcing (or attempting to do s0) any of the Lender's, a Receivers or a Delegate's
rights under this deed; or

{c) taking proceedings for; or recovering, any of the Secured Liabilities;

payment being made) from the date on which the relevant cost or expense - arose until full

142

discharge of that cost or expense (whether before or after judgment, liquidation, winding up or
administration of the Borrower) at the rate and in the manner specified in any Loan Agreement.

Indemnity

" The Borrower shall indemnify. the Lender, each Reéceiver and each Delegate, and their.

respective employees and agents against all liabilities, costs, expenses, damages and losses

{including but not limited to any direct, indirect or consequential losses, loss of profit, loss of

reputation and all interest, penallies and legal costs {calculaled on a full indemnity basis) and -~

14
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162

17,

" in connection with;

{a) the exercise. or purporied sxercise of any of the rights, powes”s,. authorities of
. discretions vested in them under this deed or by law in respect of the Secured Assets;
(b}" enforcing {or atiempting to do so)the security constiluted by this deed; or

ey ' any default or delay by the Borrowsr in performing any of its obligations under this -
- deed.

".Ahy past or 'preseni'erﬁﬁ!o}f&e Or ‘agent may enforce &h;eterm.s:of'thfs clause 14,2. subject to
. and in accordance with the provisions of the Contracts {Rights of Third Parties) Act 1998,

 FURTHER ASSURANCE.

Further assurangs

The Borrowar shall, at its own expense, take whatever action the Lender or any Receiver may |
reasonably requirs for

(8) creating, perfecting or protecting the Security intended fo be created by this deed:

(b} - facilitating the realisation of any Secured Asset; or

{c) . facifitating the exercise of any right, power, authority or discretion exercisable by the
- Lender or any Receliver in respect of any Secured Assst,

including, without imnitation-(If the Lender of Recelver thinks it expadiant) the execution of any
. transfer, conveyance, assignment or assurance of all or any of the assets forming part of {or

intended fo form part of) the Secured Assels {whether to the Lender or io its nominee) and the

_' giving of any notice, order or direction. and the making of any s’egésiraﬁon.

'POWER OF ATTORNEY
Appointment of attornays

By way of secuity, the Borrowsr irrevacably appoints ihe Lender, every Receiver and every -

Delegate separately to be the attorney of the Borrower and, in its name, on its behalf and as its
- act and deed, to execute any documents and do any dcts and things that:

{g) .- the Borrower is required 1o execite and do under this deed; o

{by any atiormey deems proper or desirable in exercising any of the Fights, ;ﬁowaré, .

authorities and discretions conferred by this deed or by law on the Lender, any '

Raceiver or any Delegate.

Ratification of acts of attorneys

The Borrower fatifies and confirms, and agrees to ratify and confiem, anything that any of ite

“atiorneys may do in the proper and lawful exercise, or purporied exercise, of all or any of the
rights, powars, authorities and discretions referred {0 in clause 16.1. '

RELEASE

" Subject to'clause 24.3, on the expiry of the Security Period {(BUt not otherwise), the Lender

shall, at the request and cost of the Borrower, take whatever-action is necessary {o:

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

15



18, _

18.1

18_.2”

19,

191

_ 182

193

. 20.

201

20.2

~{b} . reassign the Secured Assets o the Borrower,

ASSIGNMENT AND TRANSFER

Assignment by Lender

{2} = At any time, without the consent of the Borrower, the Lender may assign ot transfer
any or all of its rights and obligaticns under this deed:
“{b} . The Lender may disclose fo any actual or proposed assignee or fransferce any
infformation in its possession that relates to the Borrower, the Secured Assetls and this -
" deed that the Lender considers apprapraate

: Assagnment by Borrower
“The Borrower may not assign any of its rights; or transfer any of its rights or obligations, urider :

" thiz deed. '
SET-OFF

- Lender's right of 'sé&-off

The Lender may at any time sel off any liabililty of the Borrowsr 1o the Lender against any liability

of the Lender to the Borrower, whether either liability is present or future, liquidated or

unliquidated, and whether or not either liability arises under this deed. Any exercise by the
Lender of its righls under this clause 19 shall not limit or affect any other rights or remedies. -
available to it under this dead or otherwisa, '

No obligation fo set off

~ The Lender s ot obliged to exercise its rilg?ht's. under clause 19.1. If, however: it does exercise -
those rights it rmust prompily notify the Borrower of the set-aff that has been made.

Exclusion of Borrower's right of sebt-off -

All payments made by the Borrower to the Lender under this desd shall be made without any

- set-off, counterclaim, deduction or withholding {(other than any deduction or withholding of tax
- as required by law),

 AMENDMENTS, WAIVERS AND CONSENTS .

Amendmenis

No amendment of this deed shall be effective unless it is in witing and signed by, or on behatf

. of, each party (or its authorised representative).

Waivers and consents
" {a} . Awaiver of any right or remedy under this deed or by law, ot any consent given under
‘this deed, is only effective.if given in writing by the waiving or consenting party and
" shall not be deemed & waiver of any other breach or default, It only applies in the -

circumistances for which it is given and shall not prevent the party giving it from o

subsequently relying on the relevant provigion, - _
(b} Afailure to exercise, or a delay in exercising, any right or remedy provided under this
. deed or by law shall not constitute a waiver of that or any other right or remady,
prevent or restrict any further exercise of that or aniy other right or remady or constitute

16



20.3 .

"""" an election to affirm this deed. No single or partial exercise of any right 61 remedy
- pravided under this deed or by law shall prevent or resirict the fuither exercise of that
or any other right or remedy. No election to affirm this desd by the Lender shall be

C o effective unless it is in witing.

- Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addifion to, and

- nof exclusive of, any rights and remedies provided by law.

21,
211

- SEVERANCE

Severance _
i any provision {or"paffaf' a provision} of this deed is or becomes invalid: i!lega’!. of
—unerforceable, it shall be deemad modified to the minimum extent necessary to make it valid,

legal and enforcaable. if such modification is not possible, the relavant provision {or part of a
-provision} shall be deemed delsted. Any muodification to-or deletion of a provision {or partof a
‘provision) undet this clause shall not affect the legalily, validity and enforceability of the rest of

" this deed.

oy
22.1

33
231

a4
244

LCOUNTERPARTS -

.. Counterparts .~

{a}  This deed may be executed in'any rumbar of counterparts, each of which when
execuied and delivered shall constitute a duplicate original, but all the counterparis

~ shall together constitute one deed.
b} Transmission of an executed countarpart of this deed (bu?'f@r’fhe avoidance of doubt -
not just a signature page) by (a) fax or (b} email {in PDF or other agreed format) shall -
. take effect as delivery of an executed counterpart of this deed. If sither method of
delivery is adopled, withou! prejudice to the validity of the deed thus made, the
- Borrower shall provide the Lender with the ariginal of such counterpart as soon as o
reasonably possible thereafter.

THIRD PARTY RIGHTS -
Third party rights | | -
B (a)  Except as expressly provided elsewhere in this deed, a person who s riot a party to

.this deed shall not have any rights under the Contracts {Rights of Third Parties) Act

1998 (o enforce, or enjov the benefit of any term of this deed. This does not affect
- any right or remedy of a third party which exists, or is available, apart from that Act.

(b} - Ths righis of the parties to rescind or agree any amendment or waiver underthis deed
are not subject to the consent of any other parson.

FURTHER PROVISIONS. - -

Independent security _ _

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities at any time. .

Mo prior security held by the Lender cver the whole or any part of the Secured Assets shail
merge in the security created by this deed. '

17



242 Continuing security

24.3

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

*“for the Secured Liabilities, despite any settlement of account, or intermediate payment, or other .

matter or thing, unless and until the Lander discharges this deed in writing.

Discharge conditional

* Any release, discharge or seitlement between the Borrowsr and the Lender shall be deemed
- canditional on no payment or security received by the Lender in respect of the Secured -

. Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to

" insolvency, bankruplcy, winding-up, administration, receivership or otherwise, Despite any

. such release, discharge or setllement;

244

245

_ 25
251

(a)  the Lender or ifs nominee may retain this deed and fhe security created by arpursuant

to it including &l certificates and documents relating to the whole or any part-of the

- Becured Assels, for any period that the Lender deems necessary (o provide the
Lender with security against any such avoidance, reduction or order for refund; and

(b} the Lender may recover the value or amount of such security or payment from the
' Borrower subsequently as if the release, discharge or seitlement had not cocurred.

Certificates
A certificate or determination by the Lender as to any amount for the time being due t6 it from
the Borrowaer under this deed and any Loan Agresment shall be, in the absence-of any manifest

“error, conclusive evidence of the amount due.

Small company moraiorium

~Notwithstanding anything to the contrary in this dsed, neither the obtaining of a moratofium by
 the Borrower under schedule A1 to the ingoivency Act 1986 nor the doing of anvthing by the

Borrower with a view to obtaining such a moratorium {including. any preliminary decision or
investigation) shall be; or be construed ag; '

{a] - arm event under this daad which causes any fioating charge created by this dead o -
.- crystaliise, _ _ o _
(b}m an svent under this deed which causes any'réstr?cﬁon which would not otherwise -
- apply to be imposed on the disposal of any property by the Borrower; or '

e} aground under this deed for the appointrnent of a Receiver,

MomicEs
 Delivery
' Each notice or other communication required to be given to a party under or in commection with

“this deed shall be:

{z) i owriting; _ L
{b) . delivered by hand, by pre-paid first-class post of other next working day delivery
service or sent by fax or by email in accordance with clause 25.5; and _

ey sention

18



- 25.2

) the Borrower at the address detailed in the Parties section above,
“{il} . the Lender atthe address detailed in the Parties section above,

" or to any other address, email address or fax number as is notified in writing by one
party to the other from time to time.

' Recéipf by Borrower

Any notice or other commurnication that the Lerider gives to the Borrower shall be deermed to

- have been received:

253

5.4

255

26
26,1

262

{a} ifdelivered by hand, at the time it s left at the relevant éddreés; L
- (b} i posted by pre-paid firsk-ciass post or other next working day delivery service, on the
‘second Business Day after posiing,

(d). i sent by email, when a read receipt or other acknowledgement of receipt is received
- by the sender in accordance with clause 255, _ _
A notice or other communication given as described in clause 25..2(3) or clause 25.2{&:}.05’1 a
day that is not a Business Day, or after normal business hours, in the place 1t is received, shall -

" be desmed to have been received on the next Business Day. -

‘Receipt by Lender _ _ _

Any netice or other communication giver 1o the Lender shall be deemed 1o have been received -
-onlyon actual receipt,
- Bervice of proceedings

This clause 25 does- hot.ép’gﬁy to the service bf -aﬂy'pmceeﬁmgs or ofher documents in any -

< legal action or, where applicable, any arbitration or other method of dispute resolution.

Natice by email

- A notice or other communication given under or in connection with this deed is not valid if sent

by-email unless sent to a director (in the case of a limited company) or member (in the case of

a limited liability partnership) or other authorised representative of the recipient and the sender -~

receives 3 read receipt or other acknowledgement of receibl.
GOVERNING LAW AND JURISDICTION

Governing law

- This deed and ahy dispute or claim arising ouit of or in connection with it or its subject matter or

formation {including non-contractual disputes or claims) shall be governed by and consirued in
accordance with the law of England and Wales.

Aurisdiction

- Each party irevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim arising out of or in connection with

this deed or ifs subject matier or formation {including non-canfractual disputes or claims).
Maothing in this clause shall limit the right of the Lender to take procesdings against the Borrower

" in any other court of competent jurisdiction, nor shall the taking of proceedings in any one or



" more jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, 1o-the extent permitied by the law of such other jurisdiction. '
26.3  Other service

The Borrower irrevocably consents 10 any process in any legal action ar proceedings under

- clause 26.2 being servad on it in accordance with the provisions of this deed ralating fo service

- of notices. Nothing contained in this deed shall affect the right to serve process in any other
 manner permitted by law. :

- This document has been executed as a deed and is delivered and takes effect on the date stated at
. the beginning of il
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Executed as'a deed by

BRIGHTON & HOVE FOOD PARTNERSHIP ;_ rector Signature

—acting by a diractor; in the presence of; | | z/ (.’TQK Ar H Tan AMF

" Witness Name: G@{,»&,u% Lm&ﬁwﬁ

| . Witﬂess-Ad'dréssz ' Tz@ T | C@MW‘“’W M gﬁ&’

Q\(ﬁ(’ix&%&%‘\" S “M:{%\

(@1 !
- @m\f "\ (:QM&MS&’;&-
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" Executed as a deed by POSTCODE - i
CINNOYATION TRUST acting by a director, in. . - Diractor Signature’
the presence of: L

SA pemox

Director Name

- Witriess Signét:uré:' ”{{mgﬁp”%@}"’a o '.
winessName: SORVVE A eSS oL
Wiriess Address: & gﬁﬂ{i%ff“@hﬁii %ﬁ .
Ooileerp :
EtHoy ey
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